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TOWN OF DAVIE
TOWN COUNCIL AGENDA REPORT

TO: Mayor and Councilmembers

FROM/PHONE: William W. Ackerman, CPA, Budget & Finance Director/797-
1050

PREPARED BY: William W. Ackerman, CPA, Budget & Finance Director/797-
1050

SUBJECT: Resolution

AFFECTED DISTRICT: Townwide

ITEM REQUEST: Schedule for Council Meeting

TITLE OF AGENDA ITEM:  BOND ISSUANCE - A RESOLUTION OF THE 
TOWN COUNCIL OF THE TOWN OF DAVIE, FLORIDA MAKING CERTAIN 
FINDINGS; AUTHORIZING THE ISSUANCE OF THE TOWN OF DAVIE, 
FLORIDA, EDUCATIONAL FACILITIES REVENUE BONDS, SERIES 2008B 
(NOVA SOUTHEASTERN UNIVERSITY PROJECT) IN THE AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $60,000,000 TO PAY OR REIMBURSE 
THE COST OF THE EDUCATIONAL FACILITIES TO BE ACQUIRED, 
CONSTRUCTED AND EQUIPPED BY NOVA SOUTHEASTERN UNIVERSITY, 
INC., AND TO PAY CERTAIN COSTS OF ISSUANCE OF THE 2008B BONDS 
INCLUDING THE COSTS OF A CREDIT FACILITY; AUTHORIZING THE 
EXECUTION, DELIVERY AND/OR USE OF A BOND INDENTURE, BOND LOAN 
AGREEMENT, MASTER TRUST INDENTURE, MASTER BCEFA SUPPLEMENT, 
MASTER OBLIGATION, CREDIT FACILITY, REMARKETING AGREEMENT, 
BOND PURCHASE AGREEMENT, OFFICIAL STATEMENT AND OTHER 
DOCUMENTS AND THE PERFORMANCE OF OBLIGATIONS THEREUNDER; 
AUTHORIZING THE NEGOTIATED SALE OF THE 2008B BONDS TO SUNTRUST 
ROBINSON HUMPHREY, INC. AND BANC OF AMERICA SECURITIES LLC AND 
DELEGATING THE MAYOR AND TOWN ADMINISTRATOR TO FIX THE FINAL 
TERMS AND CONDITIONS OF THE 2008B BONDS AND DOCUMENTS SUBJECT 
TO CERTAIN PARAMETERS; APPOINTING U.S. BANK NATIONAL 
ASSOCIATION AS THE BOND TRUSTEE, PAYING AGENT AND REGISTRAR; 
REQUIRING INDEMNIFICATION;  AUTHORIZING FURTHER ACTS ON BEHALF 
OF THE TOWN IN CONNECTION WITH THE 2008B BONDS; PROVIDING FOR 
SEVERABILITY; DECLARING FLORIDA LAW AS THE GOVERNING LAW IN 
CONNECTION WITH THE ISSUANCE OF THE 2008B BONDS; AND PROVIDING 
AN EFFECTIVE DATE.



REPORT IN BRIEF: The accompanying resolution is necessary for the Town to 
proceed with issuing the  project bonds. This resolution establishes the maximum amount 
of the bonds, the terms of the loan agreement and the trust indenture, authorizes the 
official statement, authorizes the sale of the bonds with SunTrust Robinson Humphrey, 
Inc. and Banc of America Securities LLC, approves the underwriting agreement, and 
authorizes the appropriate Town officials to take all actions in connection with delivery 
of the bonds.

PREVIOUS ACTIONS: Town Council previously approved Resolution 2003-312 on 
December 2, 2003 for the United Jewish Community of Broward County, Inc., 
Resolution 2007-317 on November 7, 2007 for the Parkway Christian School and 
Resolution 2008-192 on August 20, 2008 for the Sheridan House.

CONCURRENCES:  Town Administration, Town Attorney, Town Bond Counsel, and 
Nova Southeastern University.

FISCAL IMPACT:  not applicable

Has request been budgeted? n/a

Additional Comments:  Nova Southeastern University has agreed to pay all direct 
Town expenditures related to the issuance of the bonds.  

RECOMMENDATION(S): Motion to approve resolution

Attachment(s):
Resolution
Master Trust Indenture 
Master Supplement Note No. 1
Bond Indenture
Bond Loan Agreement 
BCEFA Supplement
Bond Purchase Agreement
Official Statement
Remarketing Agreement



RESOLUTION NO. 2008-___

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF 
DAVIE, FLORIDA MAKING CERTAIN FINDINGS; 
AUTHORIZING THE ISSUANCE OF THE TOWN OF DAVIE, 
FLORIDA, EDUCATIONAL FACILITIES REVENUE BONDS, 
SERIES 2008B (NOVA SOUTHEASTERN UNIVERSITY 
PROJECT) IN THE AGGREGATE PRINCIPAL AMOUNT NOT 
TO EXCEED $60,000,000 TO PAY OR REIMBURSE THE COST 
OF THE EDUCATIONAL FACILITIES TO BE ACQUIRED, 
CONSTRUCTED AND EQUIPPED BY NOVA SOUTHEASTERN 
UNIVERSITY, INC., AND TO PAY CERTAIN COSTS OF 
ISSUANCE OF THE 2008B BONDS INCLUDING THE COSTS OF 
A CREDIT FACILITY; AUTHORIZING THE EXECUTION, 
DELIVERY AND/OR USE OF A BOND INDENTURE, BOND 
LOAN AGREEMENT, MASTER TRUST INDENTURE, MASTER 
BCEFA SUPPLEMENT, MASTER OBLIGATION, CREDIT 
FACILITY, REMARKETING AGREEMENT, BOND PURCHASE 
AGREEMENT, OFFICIAL STATEMENT AND OTHER 
DOCUMENTS AND THE PERFORMANCE OF OBLIGATIONS 
THEREUNDER; AUTHORIZING THE NEGOTIATED SALE OF 
THE 2008B BONDS TO SUNTRUST ROBINSON HUMPHREY, 
INC. AND BANC OF AMERICA SECURITIES LLC AND 
DELEGATING THE MAYOR AND TOWN ADMINISTRATOR TO 
FIX THE FINAL TERMS AND CONDITIONS OF THE 2008B 
BONDS AND DOCUMENTS SUBJECT TO CERTAIN 
PARAMETERS; APPOINTING U.S. BANK NATIONAL 
ASSOCIATION AS THE BOND TRUSTEE, PAYING AGENT AND 
REGISTRAR; REQUIRING INDEMNIFICATION;  
AUTHORIZING FURTHER ACTS ON BEHALF OF THE TOWN 
IN CONNECTION WITH THE 2008B BONDS; PROVIDING FOR 
SEVERABILITY; DECLARING FLORIDA LAW AS THE 
GOVERNING LAW IN CONNECTION WITH THE ISSUANCE OF 
THE 2008B BONDS; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED by the Town Council (the "Council") of the Town of Davie, Florida 
(the "Town"):

1. FINDINGS.  The Council finds, determines and declares that:

(a) The Town is a municipal corporation duly organized and existing under the laws of 
the State of Florida and the Town is authorized pursuant to the Charter of the Town 
(the “Town Charter”), Florida Statutes, Chapter 166, Florida Statutes, Chapter 159, 
Part II, Chapter 243 and other applicable Florida laws (collectively, the “Act”) to issue 
its revenue bonds, payable solely from revenues derived by the Town from financing 
agreements with respect to such projects, for the purpose of providing funds to pay 
all or any part of the costs of “projects” as defined in the Act, including “educational 
facilities” as defined in the Act, and to issue revenue refunding bonds;



(b) “Educational facilities” are defined Florida Statutes, Section 159.27(22) to include (1) 
property, limited to a structure suitable for use as a dormitory or other housing facility 
or a dining facility, that is operated in the public sector and used for or useful in 
connection with the operation of an institution for higher education as defined in 
Florida Statutes, Section 243.20(8), which offers the baccalaureate or a higher 
degree, and (2) property that comprises the buildings and equipment, structures, and 
special education use areas that are built, installed, or established to serve primarily 
the educational purposes of operating any nonprofit private preschool, kindergarten, 
elementary, school, middle school or high school that is owned or operated by an 
organization described in Section 501(c)(3) of the Internal Revenue Code;

(c) Nova Southeastern University, Inc., a Florida not-for-profit corporation (the 
“University”), intends to construct, equip and renovate the following project (the 
“2008B Project”), situated and located on the main campus of the University at 3301 
College Avenue, Davie, FL 33314:

(1) University School project, including construction and improvement of new lower 
school building of approximately 86,000 square feet and new auditorium/arts 
building of approximately 55,000 square feet;

(d) The University is (1) an accredited, nonprofit educational institution empowered to 
provide a program of education beyond the high school level and therefore an 
"institution for higher education" as defined in the Act, and (2) an organization 
described in Section 501(c)(3) of the Internal Revenue Code that owns and operates 
the “University School,” a nonprofit private preschool, kindergarten, elementary, 
school, middle school and high school, within the meaning of the Act; 

(e) For purposes of Florida Statutes, Chapter 159, Part II , the Council finds and 
determines that (1) the 2008B Project is appropriate to the needs and circumstances 
of, and shall make a significant contribution to the economic growth of, the Town; 
shall provide or preserve gainful employment; shall protect the environment; or shall 
serve a public purpose by advancing the economic prosperity, the public health, or 
the general welfare of the state and its people as stated in Florida Statutes, 
Section159.26; (2)  the University is financially responsible and fully capable and 
willing to fulfill its obligations under the Bond Documents (hereinafter defined), 
including the obligations to make payments in the amounts and at the times required, 
to operate, repair, and maintain at its own expense the 2008B Project and to perform 
such other obligations as may be imposed under the Bond Documents, after giving 
consideration to the University’s ratio of current assets to current liabilities, net worth, 
earning trends, coverage of all fixed charges, the nature of the industry or activity 
involved, its inherent stability, any Credit Facility (hereinafter defined) and other 
factors determinative of the capability of the party, financially and otherwise, to fulfill 
it’s obligations consistently with the purposes of Florida Statutes, Chapter 159, Part 
II;  (3)  the Town will be able to cope satisfactorily with the impact of the 2008B 
Project and will be able to provide, or cause to be provided when needed, the public 
facilities, including utilities and public services, that will be necessary for the 
construction, operation, repair, and maintenance of the 2008B Project and on 
account of any increases in population or other circumstances resulting therefrom; (4) 
adequate provision shall be made in the Bond Documents for the operation, repair, 
and maintenance of the 2008B Project at the expense of the University and for the 
payment of principal of and interest on the 2008B Bonds (defined herein);  (5)  the 
costs to be paid from the proceeds of the 2008B Bonds shall be costs of a project 
within the meaning of Florida Statutes, Chapter 159, Part II;

(f) The University has requested the Town to issue its Educational Facilities Revenue 
Bonds, Series 2008B (Nova Southeastern University Project) (the “2008B Bonds”) in 
an aggregate principal amount not to exceed $60,000,000, issued pursuant to a 
Bond Indenture (the “Bond Indenture”) between the Town and U.S. Bank National 



Association (the “Bond Trustee”), and the proceeds of the 2008B Bonds shall be 
loaned to the University pursuant to a Bond Loan Agreement (the “Bond Loan 
Agreement”) between the Town and the University to (a) pay, or reimburse to the 
Town or the University, 2008B Project costs; and (b) pay certain expenses incurred in 
connection with the issuance of the 2008B Bonds, including the costs of a Credit 
Facility;

(g) The University and U.S. Bank National Association, (the “Master Trustee”) will enter 
into the Master Trust Indenture (the “Master Indenture”) and the Master Supplement 
for Note No. 1 (the “Master Supplement”) and the University will issue Note No. 1 
thereunder to evidence its obligation arising from the issuance of the 2008B Bonds; 
and

(h) The University has requested the Broward County Educational Facilities Authority 
(the “Authority”) to acknowledge and agree to the issuance by the University of its 
“Additional Parity Obligations,” (the “Master Obligation”), pursuant to the Second 
Amended and Restated Trust Indenture, dated as of April 1, 2004, as amended and 
supplemented (the “BCEFA Indenture”), between the Authority and U.S. Bank 
National Association, as successor to SunTrust Bank, as trustee (the “BCEFA 
Trustee”), and pursuant to the Master BCEFA Supplement (the “Master BCEFA 
Supplement”) between the Authority and the BCEFA Trustee and joined by the 
University, in a principal amount equal to the aggregate principal amount of the  
Notes issued and outstanding from time to time under the Master Trust Indenture, as 
a source and as security for the repayment of the University’s obligations under the 
Bond Loan Agreement and, by assignment to the Bond Trustee under the Bond 
Indenture; and

(i) Due to the character of the 2008B Bonds, timing, size and complexity of the 
transactions related to the 2008B Bonds, the present volatility of the municipal bond 
market and the uncertainty inherent in a competitive bidding process, it is in the 
Town's best interest to sell the 2008B Bonds by delegated, negotiated sale rather 
than by competitive bid at public sale.  

2. TEFRA HEARING.

(a) At this Board meeting and as discussion in the consideration of this Resolution, the 
Town has held and conducted a public hearing (the “TEFRA Hearing”), which notice 
of such hearing was published on September 3, 2008 in the Sun Sentinel, for the 
purpose of giving all interested persons an opportunity to express their views, either 
orally or in writing, concerning the 2008B  Project and proposed issuance of the 
2008B Bonds as required by Section 147(f) of the Internal Revenue Code of 1986, as 
amended (the “Code”) and, after hearing and reviewing the results of such hearing, 
the Town wishes to approve and authorize the issuance of the 2008B Bonds.  

(b) The 2008B Project and the issuance of the 2008B Bonds in an aggregate principal 
amount not to exceed $60,000,000 is hereby in all respects approved by the Town 
for purposes of Section 147(f) of the Code.

3. AUTHORIZATION AND APPROVAL OF TEFRA HEARING AND 2008B BONDS; DESIGNATION.  

(a) The TEFRA Hearing and the results thereof with respect to the 2008B Project and 
the issuance of the 2008B Bonds are hereby in all respects approved by the Town for 
purposes of Section 147(f) of the Code.

(b) The Town is hereby authorized to issue, execute and deliver to the Bond Trustee the
2008B Bonds in an aggregate principal amount not to exceed $60,000,000 , the 
proceeds of which shall be loaned to the University to (a) pay or reimburse the cost of 
the 2008B Project to be acquired, constructed and equipped by the University; and 



(b) pay certain expenses incurred in connection with the issuance of the 2008B 
Bonds, including the costs of a Credit Facility; and 

(c) The 2008B Bonds shall be designated "THE TOWN OF DAVIE, FLORIDA, EDUCATIONAL 
FACILITIES REVENUE BONDS, SERIES 2008B (NOVA SOUTHEASTERN UNIVERSITY 
PROJECT)."

(d) For the purposes of any limitation contained herein on the aggregate principal 
amount of Bonds, the principal amount thereof shall be the initial principal amount on 
the date of issuance thereof.  The 2008B Bonds shall be serial bonds or terms bonds 
dated on such date or dates, shall bear interest payable on each date therefor, at 
such fixed or variable rates (not exceeding the maximum rate permitted by law), shall 
be numbered and shall mature, subject to prior redemption (both optional and sinking 
fund redemptions), on such maturity dates (not to exceed fifty (50) years from their 
date of issue), and shall contain all other details, terms, forms and provisions as are 
set forth in the 2008B Bond Indenture Supplement. 

(e) The Mayor, any Member of the Council, the Town Administrator or the Town Clerk 
(as applicable, the "Authorized Representative") is authorized to execute and attest, 
on behalf of the Town, the 2008B Bonds in the forms and containing the terms 
described herein and to cause the 2008B Bonds to be authenticated as set forth in 
the Bond Indenture (hereinafter defined) and sold or issued as set forth in this 
Resolution, with such Authorized Representative’s execution of the 2008B Bonds
conclusive evidence of such person’s approval of the forms and terms of the 2008B 
Bonds. 

(f) The 2008B Bonds and the premium, if any, and the interest thereon shall (a) not be 
deemed to constitute a debt, liability or obligation of any authority or county or of the 
State of Florida or of any political subdivision thereof, including, without limitation, the
Town and the Authority, and (b) be payable solely from the revenues and receipts 
received by the Town pursuant to the Bond Loan Agreement and Note No. 1, in each 
case as specifically set forth in the Bond Indenture.  Neither the faith and credit nor 
any taxing power of any authority or any county or of the State of Florida, or of any 
political subdivision thereof, including, without limitation, the Town and the Authority, 
is pledged to the payment of the principal of, or premium, if any, or interest on the
2008B Bonds. 

4. MASTER TRUST INDENTURE, MASTER SUPPLEMENT FOR NOTE NO. 1, BOND INDENTURE, BOND 
LOAN AGREEMENT AND OTHER DOCUMENTS.  

In connection with the issuance of the 2008B Bonds and the financing of the 2008B 
Project by the Town from the proceeds of the 2008B Bonds, the Council hereby authorizes
and approves the execution and delivery and/or use, as the case may be, of the following 
instruments, each in substantially the form presented to the meeting of the Town at which this 
Resolution is adopted or, in the case of the Credit Facility noted below, in the form negotiated 
and approved as set forth herein, with such insertions, filling in of blanks, changes or 
deletions as are approved by an Authorized Representative, with the execution or the 
acceptance thereof by an Authorized Representative being conclusive evidence of the 
Town's approval of the final form of such documents with such insertions, filling in of blanks, 
changes or deletions (collectively, the “Bond Documents”):

(a) The Master Indenture and the Master Supplement thereto in relation to the 2008B 
Bonds.

(b) The Bond Indenture between the Town and the Bond Trustee (the “Bond Indenture”).

(c) The Bond Loan Agreement between the Town and the University (the “Bond Loan 
Agreement”).



(d) The Master Obligation and the Master BCEFA Supplement in relation thereto, 
including, without limitation, any assignments, depository control agreements or 
supplements or other instruments authorized thereby.

(e) If the University determines to use Credit Facilities, bond insurance, letter of credit, 
surety bond or other credit facilities (the “Credit Facility”) in amounts and to the extent 
determined reasonable or necessary by an Authorized Representative, issued by an 
issuer acceptable to the Authorized Representative (the “Credit Provider”), in the 
form and amount to be negotiated and approved by the Authorized Representative, 
in relation to the 2008B Bonds.

(f) The Remarketing Agreement (the “Remarketing Agreement”) between the University 
and SunTrust Bank, as the Remarketing Agent (the “Remarketing Agent”), in relation 
to the 2008B Bonds.

(g) The Bond Purchase Agreement (the “Bond Purchase Agreement”) among the 
University, the Town and SunTrust Robinson Humphrey, Inc. and Banc of America 
Securities LLC, as underwriters (collectively, the “Underwriters”), in relation to the 
2008B Bonds.

(h) The Official Statement to be used in connection with the offering and sale of the 
2008B Bonds and any Rule 15c2-12 Certificates in connection therewith.

(i) Such other instruments, certificates, opinions and other matters as the Authorized 
Representative deems necessary or desirable in connection with these transactions.

In addition, the Town is authorized and directed to comply with, and satisfy each of the 
conditions to the issuance of the 2008B Bonds, including, without limitation, those conditions 
contained in the Master Trust Indenture, the Bond Indenture and the Bond Loan Agreement.  
The proceeds of the 2008B Bonds shall be applied as set forth in the Bond Indenture. 

5. NEGOTIATED SALE OF THE 2008B BONDS; AWARD.

The negotiated sale of the 2008B Bonds to the Underwriters is hereby authorized 
pursuant to Section 218.385, Florida Statute.  An Authorized Representative is hereby 
authorized to award the 2008B Bonds to the Underwriters, as set forth above, pursuant to the 
Bond Purchase Agreement, subject to the following conditions: 

(a) The Underwriter’s discount on the 2008B Bonds shall not be more than (i) $5.00 per 
$1,000 (if the 2008B Bonds are not secured by a Credit Facility), and (ii) $2.50 per 
$1,000 (if the 2008B Bonds are secured by a Credit Facility), of, in either case, the 
principal amount of the 2008B Bonds issued, excluding Underwriter's counsel fees and 
Underwriter's counsel expenses which shall be finally determined by the University. 

(b) The final maturity date on any of the 2008B Bonds shall not be later than April 1, 2038. 

(c) The true interest cost, taking into account and including the cost of the Credit Facility, if 
any, on the 2008B Bonds shall not exceed 5.5% per annum. 

(d) All or a portion of the 2008B Bonds may be subject to mandatory redemption and or 
mandatory and/or optional purchase prior to maturity.  

(e) All of the 2008B Bonds must be subject to optional redemption by April 1, 2108 at prices 
no greater than 102% of par, plus accrued interest.  

(f) The Town shall have received a disclosure statement from the Underwriters, setting forth 
the information required by Section 218.385, Florida Statute, as amended, and the 
Underwriters shall have complied with Section 287.133, Florida Statute. 

(g) The sale and issuance of the 2008B Bonds shall take place on or before November 30, 
2008. 



(h) Such other conditions as shall be deemed necessary by the Authorized Representative in 
consultation with Tripp Scott, P.A. ("Bond Counsel"). 

6. BOND TRUSTEE.  

U.S. Bank National Association is hereby confirmed as the Bond Trustee, Paying 
Agent and Registrar under the Bond Indenture. 

7. INDEMNIFICATION.

The Town requires, and it shall be included in the Bond Documents, that the 
University shall indemnify and save the Town and its respective members, officials, 
Authorized Representative, employees, agents and attorneys thereof harmless against and 
from all claims, including any attorneys fees and costs incurred in defense of such claims, by 
or on behalf of any person, firm, corporation or other legal entity arising from the conduct or 
management of, or from any work or thing done on, any portion of the 2008B Project or 
resulting from any breach of any representation, warranty, agreement or covenant of the 
University contained in any Bond Document or from the issuance or sale of any 2008B Bonds 
or Obligations and from any pecuniary liability by reason of the terms of any Bond Document 
or the undertakings required of the Town thereunder, by reason of the issuance of any 2008B 
Bonds or Obligations, by reason of the execution of the Bond Indenture or any Bond 
Document or by reason of the performance of any act requested of the Town by the 
University, including attorneys fees and costs incurred in defense thereof and including all 
claims, liabilities or losses, arising in connection with the violation of any statutes or 
regulation pertaining to the foregoing.  

8. OTHER.

(a) Further Acts. The Authorized Representative, employees, agents and persons otherwise 
acting on behalf of the Town are hereby authorized to do all acts and things required of 
them by this Resolution for the full, punctual and complete performance of all the terms, 
covenants and agreements contained in the 2008B Bonds and this Resolution. The 
Authorized Representative is hereby authorized and directed to execute and deliver the 
2008B Bonds and the Bond Documents to which the Town is a party, and to do and 
perform such other acts on behalf of Town, as may be necessary or desirable and 
appropriate to carry out the provisions and complete the transactions contemplated by 
this Resolution and the Bond Documents. 

(b) Severability. In case any one or more of the provisions of this Resolution, of any Bond 
Document or of any 2008B Bond shall for any reason be held to be illegal or invalid, such 
illegality or invalidity shall not affect any other provisions of this Resolution, such Bond 
Document or such 2008B Bond, as the case may be, and they shall be construed and 
enforced as if such illegal or invalid provision had not been contained therein. 

(c) Florida Law. The 2008B Bonds will be issued, this Resolution is adopted, and the Bond 
Documents shall be negotiated and drafted with the intent that the laws of the State of 
Florida shall govern their construction, except as otherwise expressly noted therein. 

(d) Definitions. Capitalized terms used but not defined herein have the meanings assigned 
to such terms in the Bond Indenture or the Master Trust Indenture, unless the context in 
which such terms are used require a different meaning.

(e) Effective Date. This Resolution shall take effect immediately upon its adoption.  This 
Resolution may be signed in one or more counterparts, each of which shall be originals of 
this Resolution, but all such counterparts shall form but one and the same Resolution.
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PASSED AND ADOPTED this 17th day of September, 2008.

_____________________________
ATTEST:   TOM TRUEX,

MAYOR/COUNCILMAN

________________________________
RUSSELL MUNIZ, TOWN CLERK

I hereby certify that I have approved the form and correctness of this Resolution.

TOWN ATTORNEY



MASTER TRUST INDENTURE

DATED AS OF ________ 1, 2008

BETWEEN

NOVA SOUTHEASTERN UNIVERSITY, INC.
(the “University”)

AND

U.S. BANK NATIONAL ASSOCIATION,
(the “Master Trustee”)
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MASTER TRUST INDENTURE
THIS IS A MASTER TRUST INDENTURE dated as of [__________] 1, 2008 (this 

“Master Indenture”) between: NOVA SOUTHEASTERN UNIVERSITY, INC., a Florida 
not-for-profit corporation (“University”) and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association duly organized under the laws of the United States,
as master trustee (the “Master Trustee”).



R E  C  I  T  A  L  S

The University is authorized by law, and deems it necessary and 
desirable, to enter into this Master Indenture to issue Notes of several series 
hereunder in order to secure the financing or refinancing of the acquisition, 
construction, renovation and equipping of its education and related facilities and 
for other lawful and proper corporate purposes pursuant to one or more Related 
Agreements (as defined herein).

The University may issue Notes from time to time in one or more series, in 
aggregate principal amounts and in such registered forms without coupons, all as 
set forth in Master Supplements to this Master Indenture (the “Master 
Supplements”) entered into between the University and the Master Trustee.

In order to secure the full and punctual payment of all obligations of the 
University under the Related Agreements or in relation to the Notes, the 
University desires to grant to the Master Trustee for the benefit of the 
Noteholders a continuing security interest in, and a collateral assignment of, all 
Pledged Revenues (as defined herein), whether now existing or hereafter 
created or arising, such security interest to be on a parity basis with the security 
interest granted by the University to the holders of BCEFA Indebtedness (as 
defined herein).

The University has previously executed and delivered the BCEFA Agreements 
(defined herein), all of which are secured on a parity basis with the security interest 
granted herein to the Notes (as defined herein).

The University also desires to provide in this Master Indenture for other 
legal entities to join with the University in the future in pooling credit resources in 
order to achieve lower borrowing costs and to become jointly and severally liable 
with the University for the payment of the Notes and the performance of all 
covenants contained herein.  The University and each other legal entity incurring 
such joint and several liability with the University in accordance with the terms 
hereof are herein referred to individually as a “Member” and collectively as the 
“Obligated Group.”

It is the intent of this Master Indenture that the Members of the Obligated 
Group be jointly and severally liable on all Notes issued hereunder and that the 
covenants of the Obligated Group made herein be for the equal and ratable 
benefit of the holders of all Notes issued hereunder. 

In accordance with the purposes set forth above, the University is, 
concurrently with the execution and delivery of this Master Indenture, issuing 
Notes in the aggregate principal amount of $________________ (the “Notes”) in 
order to finance the costs of the acquisition, construction, renovation and 
equipping of certain of its education and related facilities, all pursuant to Master 
Supplement for Note No. 1, dated as of [__________] 1, 2008, between the 
University and the Master Trustee and Master Supplement for Note No. 1A, 
dated as of [__________] 1, 2008, between the University and the Master 
Trustee.



The University has determined that the Notes may be issued in registered 
form without coupons and that the forms of the Notes and of the certificate of 
authentication by the Master Trustee shall be substantially in the form thereof as 
set forth in the Related Master Supplements.

All acts and things necessary to make the Notes of each series, when 
executed by the Obligated Group and authenticated and delivered by the Master 
Trustee as in this Master Indenture provided, the valid, binding and legal 
obligations of the Obligated Group, and to constitute these presents a valid 
indenture and agreement according to its terms, have been done and performed 
and the execution of this Master Indenture, the issuance hereunder of Notes of 
each series have in all respects been duly authorized and the University, in the 
exercise of the legal right and power vested in it, executes this Master Indenture 
and proposes to make, execute, issue and deliver one or more Notes of each 
series.

In order to declare the terms and conditions upon which the Notes of each 
series are authenticated, issued and delivered, and in consideration of the 
premises, of the purchase and acceptance of the Notes of each series by the 
holders thereof and of the sum of One Dollar to it duly paid by the Master Trustee 
at the execution of these presents, the receipt whereof is hereby acknowledged, 
the University agrees with the Master Trustee, for the equal and proportionate 
benefit of the respective holders from time to time of the Notes, as follows:

ARTICLE I. DEFINITION OF TERMS, CONSTRUCTION AND CERTAIN 
GENERAL PROVISIONS

1.01 DEFINITION OF TERMS.

Unless otherwise apparent from the context, the terms defined in this 
Article One shall for all purposes of this Master Indenture have the meanings 
herein specified.  Except where otherwise indicated or provided, words in the 
singular number include the plural as well as the singular number and vice versa.
“Authorized Newspaper” means The Bond Buyer or The Wall Street Journal or 

any other newspaper published nationally and selected by the Master 
Trustee.

“BCEFA” means Broward County Educational Facilities Authority or its 
successors or assigns.

“BCEFA Agreements” means, collectively, (i) the Second Amended and Restated 
Loan Agreement, dated as of April 1, 2004, between the University and 
the BCEFA, as amended, restated, modified or supplemented from time to 
time (the “BCEFA Loan Agreement”). (i)  the Second Amended and 
Restated Trust Indenture, dated as of April 1, 2004, between the BCEFA 
and the BCEFA Trustee, as amended, restated, modified or supplemented 
from time to time (the “BCEFA Indenture”), (ii) the Depository Control 
Agreement, dated as of April 1, 2004, between the University and the 



BCEFA Trustee, as amended, restated, modified or supplemented from 
time to time (the “BCEFA Depository Control Agreement”).

“BCEFA Indebtedness” means collectively, all loans, bonds, notes or related 
indebtedness outstanding under the BCEFA Agreements, excluding the 
BCEFA Master Obligation.

“BCEFA Master Obligation” means the Master Obligation issued pursuant to the 
Master BCEFA Supplement, dated as of [_________] 1, 2008, between 
the BCEFA, U.S. Bank, National Association, as successor to SunTrust 
Bank and joined by the University.

“BCEFA Trustee” means the Person serving as trustee under the BCEFA 
Indenture, currently U.S. Bank National Association, a national banking 
association.

“Bond Counsel” means a nationally recognized firm of attorneys experienced in 
municipal bond financings.

“Code” means the Internal Revenue Code of 1986, as amended, and the 
regulations proposed or promulgated thereunder or under the Internal 
Revenue Code of 1954, as amended, if appropriate, as published in the 
Federal Register.

"Credit Facility" means a bond insurance policy, a letter of credit or any similar 
credit facility obtained and delivered by the University to the Master 
Trustee as additional security for a series of Notes or Related 
Indebtedness, as evidenced by a Related Agreement, and, when 
preceded by a series designation, the Credit Facility pertaining to that 
designated series only.

“Credit Provider” means the provider of any Credit Facility or any successor 
thereto. 

“Derivative Agreement” shall mean, without limitation, any agreement called, or 
designed to perform the function of, (a) any interest rate swap agreement, 
currency swap agreement, forward delivery agreement, forward payment 
conversion agreement, futures contract or any similar agreement, (b) any 
payment contract based upon levels of, or changes or differences in, 
interest rates, currency exchange rates, or bond, debt, stock or other 
indices, (c) any interest rate floor or cap, option, par-put, put, call, hedge 
or any similar agreement, and (d) any other or similar agreement used, or 
intended to be used, to manage, increase, reduce, maximize, minimize, 
change, convert, protect or otherwise impact the cost, return, form, risk or 
uncertainty of any Indebtedness or obligations.  The agreement may be 
entered into in connection, with or incidental to, entering into or 
maintaining any agreement which secures any series of Notes or Related 
Indebtedness, and, when preceded by a series designation, the Derivative 
Agreement pertaining to that designated series only.

“Designated Office of the Master Trustee” means the designated office of the 
Master Trustee in [__CITY AND STATE OF MASTER TRUSTEE__] at which at 



any particular time its corporate trust business shall be administered.  The 
present address of such Designated Office is [__ADDRESS OF MASTER 
TRUSTEE__].

"Dormitory Revenues" means those gross revenues, rents, income, profits and 
receipts received and to be received by the University and paid by or on 
behalf of students or otherwise in lieu of such revenues for the privilege of 
residing in the University's dormitories while attending the University, and 
those gross revenues and receipts received and to be received by the 
University from the University's dining facilities and other fees and 
payments in connection therewith, and all accounts in respect thereof, 
excluding the HUD Dormitory Revenues.  Upon payment in full of the 
bonds secured by the HUD Dormitory Revenues, the HUD Dormitory 
Revenues shall be included in the definition of Dormitory Revenues.

“Electronic Means”  means (a) notice transmitted through electronic mail (“e-
mail”) or a time-sharing terminal or facsimile machine, if operative as 
between the party sending the notice and the party that is to receive the 
notice, and (b) if not so operative between any two parties, notice given in 
writing or by telephone (promptly confirmed in writing).

“Escrowed Securities” means (a) Government Securities and (b) Refunded 
Municipal Obligations.

“Event of Default” has the meaning set forth in Section 6.01 hereof.
“Fiscal Year” means the fiscal year selected or required by law to be used by the 

University for financial reporting purposes.
"GAAP" shall mean, as of any date on which GAAP is to be applied, those principles of 

accounting set forth in pronouncements of the Financial Accounting Standards 
Board, the American Institute of Certified Public Accountants or which have 
other substantial authoritative support and are applicable in the circumstances as 
of the date of a report, as such principles are from time to time supplemented and 
amended and in effect on the date of application, unless an election is made by the 
University as permitted hereby to apply GAAP in effect on the date of this Master 
Indenture.

“Governing Body” means, with respect to any Member of the Obligated Group, 
the membership of such Member or the board of directors, board of 
trustees or similar group in which the right to exercise the powers of 
corporate directors or trustees is vested.

“Government Securities” means (a) direct obligations of the United States of 
America and obligations on which the timely payment of principal and 
interest is fully guaranteed by the United States of America and (b) 
certificates evidencing a direct ownership interest in such obligations or in 
future interest or principal payments thereon held in a custody account by 
a custodian satisfactory to the Master Trustee.

“Group Representative” means the University, or any other Member designated 
to the Master Trustee by a Written Request signed by all Members.



“Holders” means any Registered Owner of a Note.
“Indebtedness” means (i) all indebtedness of Members of the Obligated Group 

for borrowed money with a maturity of more than twelve (12) months, (ii) 
all installment sales, conditional sales and capital lease obligations 
incurred or assumed by any Member of the Obligated Group with a 
maturity of more than twelve (12) months, and (iii) all guaranties, whether 
constituting long-term Indebtedness or short-term Indebtedness.  
Indebtedness shall not include obligations of any Member of the Obligated 
Group to another Member of the Obligated Group.

“Issuer” means any state of the United States of America or any municipal 
corporation or other political subdivision formed under the laws thereof or 
any constituted authority of any of the foregoing empowered to issue 
obligations on behalf thereof.

“Master Indenture” means this Master Trust Indenture, as the same may from 
time to time hereafter be amended and supplemented.

“Master Supplement” means an indenture amendment or supplement to, and 
authorized and executed pursuant to the terms of this Master Indenture, 
including a Related Master Supplement.

“Master Trustee” means the master trustee under this Master Indenture and its 
successors and assigns.

“Member” means the University, and also any other Person admitted to the 
Obligated Group pursuant to Section 11.01 hereof, but shall not mean or 
include any Person which has withdrawn as a Member of the Obligated 
Group pursuant to Section 11.02 hereof.

“Net Revenues” means, for any period, (a) the University 's Total Unrestricted 
Revenues, minus (b) the sum of the University 's unrestricted expenses 
and transfers, plus (c) depreciation expense, amortization expense and 
interest expense on the University 's debt, to the extent such expenses 
were included in unrestricted expenses and transfers. For any 
Indebtedness, including Notes, during any period in which a Derivative 
Agreement is in effect, the interest expense on such Indebtedness shall 
be calculated by (a) adding to the interest payable on such Indebtedness
according to its terms, the interest or amounts payable by the University or 
the Issuer under the Derivative Agreement, and (b) subtracting from that 
sum the interest or amounts payable to the University or the Issuer under 
the Derivative Agreement, excluding any realized non-cash gains or 
losses on any such Derivative Agreement.  

“Note” means any Note issued, authenticated and delivered under this Master 
Indenture.  A reference to Notes of a series means the Notes or series of 
Notes issued pursuant to a single Related Master Supplement.

“Noteholder” means the Registered Owner of a Note.



“Obligated Group” means, collectively, the University and any other Person 
admitted as a Member of the Obligated Group pursuant to Section 11.01 
hereof, but shall not mean or include any Person which has withdrawn as 
a Member of the Obligated Group pursuant to Section 11.02 hereof.

“Officer’s Certificate” means a certificate signed, in the case of a certificate 
delivered on behalf of any corporation, by the President or any Vice 
President of such corporation or any other Person duly authorized by such 
corporation or, in the case of a certificate delivered on behalf of any other 
Person, the chief executive officer or chief financial officer of such other 
Person.  In the case of an Officer’s Certificate of the Obligated Group, 
such Officer’s Certificate may be executed and delivered on behalf of the 
Obligated Group by the President, any Vice President, the Chief Financial 
Officer or the Treasurer of the Group Representative or by any other 
Person duly authorized by the Group Representative.

“Opinion of Counsel” means an opinion in writing signed by legal counsel, 
including but not limited to an employee of or counsel to any Member of 
the Obligated Group or who may be Bond Counsel.

“Outstanding” means, in the case of Indebtedness of a Member other than Notes, 
all such Indebtedness of such Member which has been issued, except (a) 
any such portion thereof cancelled after purchase or surrendered for 
cancellation or because of payment at or redemption prior to maturity, (b) 
any such Indebtedness in lieu of which other Indebtedness has been duly 
issued and (c) any such Indebtedness which is no longer deemed 
outstanding under its terms and with respect to which such Member is no 
longer liable under the terms of such Indebtedness.

“Outstanding Notes” or “Notes Outstanding” means all Notes except:
(a) Notes cancelled after purchase thereof or because of payment at or 

prepayment or redemption prior to maturity;
(b) (1) Notes for the payment or redemption of which cash or Escrowed 

Securities shall have been theretofore deposited with the Master 
Trustee (whether upon or prior to the maturity or redemption date of 
any such Notes); provided that if such Notes are to be prepaid or 
redeemed prior to the maturity thereof, notice of such prepayment 
or redemption shall have been given or irrevocable arrangements 
satisfactory to the Master Trustee shall have been made therefor, 
or waiver of such notice satisfactory in form to the Master Trustee 
shall have been filed with the Master Trustee and (2) Notes 
securing Related Indebtedness for the payment or redemption of 
which cash or Escrowed Securities shall have been theretofore 
deposited with the Related Payee (whether upon or prior to the 
maturity or redemption date of any such Notes); provided that if 
such Notes are to be redeemed prior to the maturity thereof, notice 
of such redemption shall have been given or arrangements 
satisfactory to the Related Payee shall have been made therefor, or 



waiver of notice satisfactory in form to the Related Payee shall 
have been filed with the Related Payee; and

(c) Notes in lieu of which other Notes have been authenticated 
hereunder.

“Person” means an individual, a corporation, a partnership, an association, a joint 
stock company, a joint venture, a trust, an unincorporated organization, a 
limited liability company, a government or any agency or political 
subdivision thereof or any other legal entity recognized under the laws of 
the United States of America, any state thereof or any foreign country.

"Pledged Revenues" means the Tuition and Fees and the Dormitory Revenues 
pledged by the University pursuant to this Master Indenture and any 
Related Agreement.

“Property” means any and all right, title and interest of any Member in and to any 
and all property, whether real or personal, tangible or intangible (including 
cash) and wherever situated.

“Qualified Investments” means Qualified Investments, as defined in Exhibit “A”
hereto.

“Rate Covenant” means the rate covenant contained in Section 5.1 of this Master 
Indenture and any similar rate covenants contained in any Master 
Supplements or Related Agreements.

“Refunded Municipal Obligations” means obligations of any state of the United 
States of America or of any municipal corporation or other public body 
organized under the laws of any such state which: (a) have been advance 
refunded through the deposit of non-callable Government Securities 
described in clause (a) of the definition thereof which are irrevocably 
pledged to the payment of all principal and interest on such obligations as 
the same becomes due and are in a principal amount sufficient, together 
with the interest to be earned thereon, without reinvestment, to pay all 
such principal and interest as the same becomes due; and (b) are rated in 
the highest investment rating category by Moody’s Investors Service and 
Standard and Poor’s Ratings Group, a division of The McGraw-Hill 
Companies.

“Registered Owner” means the Person or Persons in whose name or names a 
particular Note shall be registered on the register maintained for that 
purpose pursuant to Section 3.02 hereof.

“Related Agreement” means an instrument or instruments between a Related 
Payee and any Member whereby the Member agrees to make payments 
on Related Indebtedness, including any loan agreements, capital lease 
agreements, guarantees, reimbursement agreements, insurance 
agreements, Credit Facility agreements, Derivative Agreements or similar 
agreements, but excluding the Notes.



“Related Indebtedness” means Indebtedness issued by any Member to a Related 
Payee pursuant to Related Agreements, the proceeds of which have been 
loaned or otherwise made available to the Obligated Group or to any 
individual Member in consideration of the execution, authentication and 
delivery of a Note or Notes to such Related Payee under such Related 
Agreements.

“Related Master Supplement” means a Master Supplement authorized and 
executed pursuant to the terms of this Master Indenture for the purpose, 
inter alia, of creating a particular series of Notes.

“Related Payee” means any Person, including any Issuer, trustee or provider of any 
Credit Facility or Derivative Agreement that is party to a Related Agreement.  

“Reserve Fund” means any reserve fund or reserve account created pursuant to this 
Master Indenture or any Related Agreement, with respect to any Notes or Related 
Indebtedness.

“Responsible Officer of the Master Trustee” means the chairman and vice 
chairman of the board of directors, the president, the chairman and vice 
chairman of the standing committee of the board of directors, the 
chairman of the trust committee, every vice president or officer senior 
thereto, every assistant vice president, the secretary, every assistant 
secretary, the treasurer, every assistant treasurer, every corporate trust 
officer, every assistant corporate trust officer, and every other officer and 
assistant officer of the Master Trustee customarily performing functions 
similar to those performed by the Persons who at the time shall be such 
officers, respectively, or to whom any corporate trust matter is referred 
because of his knowledge of, and familiarity with, a particular subject.

“Taxable Indebtedness” means Indebtedness the interest on which is not 
intended on the date of issuance to be excluded from gross income of the 
holder thereof for federal income tax purposes

“Tax-Exempt Indebtedness” means Indebtedness the interest on which is 
intended on the date of issuance to be excluded from gross income of the 
holder thereof for federal income tax purposes.

“Tax-Exempt Organization” means (a) a Person organized under the laws of the 
United States of America or any state thereof which is an organization 
described in Section 501(c)(3) of the Code and which is exempt from 
federal income taxes under Section 501(a) of the Code and is not a 
“private foundation” within the meaning of Section 509(a) of the Code or 
corresponding provisions of federal income tax laws from time to time in 
effect and (b) a governmental unit within the meaning of Section 145(a)(1) 
of the Code or corresponding provisions of federal income tax laws from 
time to time in effect.

“Total Unrestricted Revenues” means, for any period, the University 's 
unrestricted revenues, gains and other support, less (i) net unrealized 
gains on investments, plus (ii) net unrealized losses on investments, plus 



(iii) unrestricted pledges (including pledges available to pay debt service 
on any Notes or Indebtedness) recorded as revenues in a prior period and 
collected in the current period, less (iv) unrestricted pledges (including 
pledges available to pay debt service on any Notes or Indebtedness) 
recorded in the current period but not yet collected.

"Tuition and Fees" means monies received by the University from students or 
another person on their behalf for the privilege of matriculating at or 
attending the University, and all accounts and proceeds of such accounts 
in respect of sums owed to the University by and on behalf of students for 
the privilege of matriculating at or attending the University, and monies 
received and accounts and proceeds of such accounts otherwise in lieu of 
such sums in each academic year, and other monies received, accounts 
and proceeds thereof in connection therewith which would be properly 
reportable as Tuition and Fees in the University 's audited financial 
statements.

“Tuition Depository Account” means the bank account established and held by 
the University subject to a depository control agreement among the 
depository bank, the University, the BCEFA Trustee and the Master 
Trustee as set forth in Article Five hereof, into which the University shall 
deposit Pledged Revenues as provided in Article Five hereof.

“University” means Nova Southeastern University, Inc., a Florida not-for-profit 
corporation, and its successors and assigns.

“Written Request” means, (i) with reference to a Member, a request in writing 
signed by the President or a Vice President of such Member or by any 
other duly authorized Person designated by such Member and (ii) with 
reference to the Obligated Group, a request in writing signed on behalf of 
the Obligated Group by the President, any Vice President, the Executive 
Vice President/Chief Operating Officer or the Treasurer of the Group 
Representative or by any other Person duly authorized by the Group 
Representative.

1.02 CONSTRUCTION OF REFERENCES.

References by number in this Master Indenture to any Article or Section 
shall be construed as referring to the Articles and Sections contained in this 
Master Indenture, unless otherwise stated.  The words “hereby,” “herein,” 
“hereof,” “hereto,” and “hereunder” and any compounds thereof shall be 
construed as referring to this Master Indenture generally, and not merely to the 
particular Article, Section or subdivision in which they occur, unless otherwise 
required by the context.
1.03 SEPARABILITY CLAUSE.

If any provision of this Master Indenture shall be held or deemed to be, or 
shall in fact be, inoperative or unenforceable as applied to any particular case in 
any jurisdiction or jurisdictions, or in all jurisdictions or in all cases, because of 
the conflicting of any provision with any constitution or statute or rule of public 



policy or for any other reason, such circumstance shall not have the effect of 
rendering the provision or provisions in question inoperative or unenforceable in 
any other jurisdiction or in any other case or circumstance or of rendering any 
other provision or provisions herein contained invalid, inoperative or 
unenforceable to the extent that such other provisions are not themselves 
actually in conflict with such constitution, statute or rule of public policy.
1.04 GAAP APPLICATIONS.

(a) Where the character or amount of any asset or liability or item of 
income or expense is required to be determined, or any accounting 
computation is required to be made for the purposes of this Master 
Indenture, such calculation shall, to the extent applicable, be made 
in accordance with GAAP; and

(b) Notwithstanding anything to the contrary herein, where the 
character or amount of any asset or liability or item of income or 
expense is required to be determined, or any accounting 
computation is required to be made, such determination or 
calculation shall, to the extent applicable, be made in accordance 
with GAAP in existence as of the date hereof, consistently applied, 
unless the University shall have elected (with the concurrence of its 
independent public accountant and upon prior written notification to 
the Credit Providers and the Master Trustee) to adopt a 
subsequently promulgated GAAP with respect to such 
determination or computation.  In connection with any calculations 
under the Bond Documents using GAAP existing on the date of this 
Master Indenture which differs from GAAP as subsequently 
promulgated, the University shall provide a reconciliation, certified 
by the Executive Vice President/Chief Operating Officer of the 
University, evidencing to the Master Trustee and any recipient of 
such calculations any differences between such calculations and 
the information contained in the audited financial statements of the 
University based upon the differences in the GAAP being applied 
from the GAAP in effect on the date of such calculation.

ARTICLE II . ISSUE, EXECUTION, FORM AND PAYMENT OF NOTES

2.01 SERIES AND AMOUNT OF NOTES.

The number of series of Notes that may be created under this Master 
Indenture is not limited.  The aggregate principal amount of Notes of each series 
that may be issued, authenticated and delivered under this Master Indenture is 
not limited except as shall be set forth in the Related Master Supplement and as 
restricted by the provisions of this Master Indenture.
2.02 DESIGNATION OF NOTES.

Notes issuable under this Master Indenture shall be issued in such series 
as may from time to time be created by Related Master Supplements pursuant to 



this Master Indenture.  Each series shall be designated to differentiate the Notes 
of such series from the Notes of any other series.
2.03 EXECUTION AND AUTHENTICATION OF NOTES.

Notes shall be signed (manually or, to the extent permitted by law, in 
facsimile) in the name and on behalf of each Member by its President or one of 
its Executive Vice President/Chief Operating Officer or by an agent of such 
Member duly authorized for such purpose by the Governing Body of such 
Member.  Only such Notes as shall bear thereon a certificate of authentication 
substantially in the form of Notes set forth in the Related Master Supplement, 
executed by the Master Trustee, shall be entitled to the benefits of this Master 
Indenture or be valid or obligatory for any purpose.  Such certificate by the 
Master Trustee upon any Note executed by each Member shall be conclusive 
evidence that the Note so authenticated has been duly authenticated and 
delivered hereunder.  The holder of any Note so executed and authenticated is 
entitled to the benefits of this Master Indenture.
2.04 PROVISION AS TO SIGNING OFFICERS.

In case any officer of a Member who shall have signed any of the Notes 
shall cease to be such an officer before the Note so signed shall have been 
authenticated and delivered by the Master Trustee, or disposed of by the 
Obligated Group, such Note nevertheless may be authenticated and delivered or 
disposed of as though the Person who signed such Note had not ceased to be 
such an officer of such Member; and any Note may be signed on behalf of a 
Member by such Persons as, at the actual date of the execution of such Note, 
shall be proper officers of such Member, although at the date of the execution of 
this Master Indenture any such Person was not such an officer.
2.05 COMPLIANCE WITH MASTER INDENTURE.

Upon the satisfaction of and the compliance with the requirements and 
conditions set forth in this Master Indenture and the Related Master Supplement, 
Notes may be executed by the Members and delivered to the Master Trustee for 
authentication following the execution and delivery of the Related Master 
Supplement creating such series or from time to time thereafter, and the Master 
Trustee shall authenticate and deliver  Notes upon the written order of the Group 
Representative, stating, in effect, that the requirements and conditions set forth in 
this Master Indenture and the Related Master Supplement have been satisfied 
and complied with.
2.06 FORMS OF NOTES.

Notes shall be dated, shall be payable as to principal, premium, if any, and 
interest on such date or dates and in such manner, shall be issuable as 
registered Notes without coupons, and shall contain other terms and provisions, 
as shall be established in this Master Indenture and in the Master Supplement.  
Unless Notes of a series have been registered under the Securities Act of 1933, 
as amended, each such Note shall be endorsed with a legend which shall read 
substantially as follows: “This Note has not been registered under the Securities 



Act of 1933.”  The form of Notes of each series shall be substantially in the form 
set forth in the Related Master Supplement for such series.
2.07 PAYMENT OF ALL NOTES.

Unless other arrangements for payment are provided for in the Related 
Master Supplement, (i) the principal of and premium, if any, on all Notes shall be 
payable at the Designated Office of the Master Trustee or any paying agent upon 
the presentation and surrender thereof as the same become due and payable 
and (ii) the interest payable on all Notes shall be paid by the Master Trustee by 
check mailed to the Registered Owner thereof at his address as it last appears 
on the register.

Notwithstanding the foregoing, in the case of Notes held by a Related 
Payee, all amounts (other than final payment) payable on such Notes to such 
Related Payee may be paid by depositing such amounts directly with such 
Related Payee at or prior to the opening of business on the date such amounts 
are due and payable on such Notes and by giving the Master Trustee notice of 
such payment, specifying the amount paid and identifying the Note or Notes on 
which payment was made by number, series and Registered Owner.
2.08 NOTES EVIDENCING DERIVATIVE AGREEMENTS OR CREDIT FACILITIES.

Notes may be issued hereunder to evidence Derivative Agreements or 
Credit Facilities.  Any such Note shall be equally and ratably secured by the lien 
of this Master Indenture; provided, however, that any such Note shall be deemed 
to be Outstanding hereunder solely for the purpose of receiving payment 
hereunder and the holder thereof shall not be entitled to exercise any other rights 
hereunder, except as otherwise provided in the Related Master Supplement and 
Related Agreements pertaining to such Note.
2.09 APPOINTMENT OF GROUP REPRESENTATIVE.

Each Member of the Obligated Group, by becoming a Member, 
irrevocably appoints the Group Representative as its agent and true and lawful 
attorney in fact and grants to the Group Representative (a) full and exclusive 
power to execute and deliver Master Supplements and Notes and (b) full power 
to prepare, or authorize the preparation of, any and all documents, certificates or 
disclosure materials reasonably and ordinarily prepared in connection with the 
issuance of Notes hereunder, or Related Indebtedness associated therewith, and 
to execute and deliver such items to the appropriate parties in connection 
therewith.

ARTICLE II I . REGISTRATION, TRANSFER, EXCHANGE,
CANCELLATION AND OWNERSHIP OF NOTES

3.01 OFFICE FOR REGISTRATION, TRANSFER AND EXCHANGE OF NOTES.

So long as any Notes are Outstanding, the Obligated Group shall cause to 
be maintained, at the Designated Office of the Master Trustee, an office or 
agency where the Notes may be presented for payment and an office or agency 



for the registration of Notes and for the exchange and registration of transfer of 
the Notes in accordance with their terms.
3.02 REGISTRATION AND TRANSFER OF NOTES.

The Obligated Group will cause to be kept at the office or agency 
maintained as provided in Section 3.01 hereof a register or registers in which, 
subject to such reasonable regulations as it may prescribe, it will register the 
Notes and will register the transfer of the Notes as provided in this Article.

Upon the due presentment for registration of transfer of any Note at such 
office or agency, the Obligated Group shall execute and the Master Trustee shall 
authenticate and deliver in the name of the transferee or transferees a new 
registered Note of the same series for a like aggregate principal amount.

Notes presented for registration of transfer or for exchange, redemption or 
payment shall (if so required by the Obligated Group or the Master Trustee) be 
duly endorsed by, or be accompanied by a written instrument or instruments of 
transfer in form satisfactory to the Master Trustee duly executed by, the 
Registered Owner or by his duly authorized attorney.

The Master Trustee shall not be required (a) to issue, register the transfer 
of or exchange Notes for a period of 10 days next preceding any interest 
payment date, (b) to issue, register the transfer of or exchange Notes for a period 
of 10 days next preceding any designation of Notes of the same series and 
maturity to be redeemed, or (c) to register the transfer of or exchange any Notes 
or portions thereof designated or called for redemption.

At reasonable times and under reasonable regulations established by the 
Master Trustee, the register or registers maintained pursuant to this Section may 
be inspected and copied by any Member or by the holders or a designated 
representative thereof of 25% in aggregate principal amount of Notes then 
Outstanding, the authority of any such designated representative to be evidenced 
to the satisfaction of the Master Trustee.
3.03 EXCHANGE OF NOTES.

Upon presentment as provided in Section 3.02 hereof, Notes may be 
exchanged for an equal aggregate principal amount of Notes of the same series 
and maturity.  Notes to be exchanged shall be surrendered at the office or 
agency maintained as provided in Section 3.01 hereof and the Obligated Group 
shall execute and the Master Trustee shall authenticate and deliver in exchange 
therefor the Note or Notes which the Noteholder making the exchange shall be 
entitled to receive.
3.04 CHARGES FOR EXCHANGE OR TRANSFER.

Upon every exchange or registration of transfer of Notes, the Obligated 
Group may make a charge therefor sufficient to reimburse it for any tax or taxes 
or other governmental charge in respect thereof required to be paid by the 
Obligated Group, and said charge shall be paid by the holder requesting such 



exchange or registration of transfer as a condition precedent to the exercise of 
the privilege of making same.
3.05 MUTILATED, DESTROYED, LOST OR STOLEN NOTES.

If any Note shall become mutilated, destroyed, lost or stolen, the 
Obligated Group shall, upon the written request of the Registered Owner of a 
Note, execute, and the Master Trustee shall thereupon authenticate and deliver 
in replacement thereof, a new Note of the same series and maturity, bearing a 
number not contemporaneously outstanding, payable in the same principal 
amount and dated the same date as the Note so mutilated, destroyed, lost or 
stolen.

In each case the applicant for a new Note shall furnish to the Obligated 
Group and the Master Trustee such security or indemnity as may be required by 
them to save each of them harmless.  Also, in each case of loss, theft or 
destruction, the applicant shall furnish to the Obligated Group and the Master 
Trustee evidence to their satisfaction of the loss, theft or destruction of such Note 
and of the ownership thereof.

Every new Note issued pursuant to the provisions of this Section by virtue 
of the fact that any Note is destroyed, lost or stolen, shall constitute an additional 
contractual obligation of the Obligated Group, whether or not the lost, stolen or 
destroyed Note shall be at any time enforceable, and shall be entitled to all the 
benefits of this Master Indenture equally and proportionately with all other Notes 
duly issued hereunder.  All Notes shall be held and owned upon the express 
condition that, to the extent permitted by law, the foregoing provisions are 
exclusive with respect to the replacement or payment of destroyed, lost or stolen 
Notes, and shall preclude any and all other rights or remedies, notwithstanding 
any law or statute now existing or hereafter enacted, other than any 
supplemental indentures of the Obligated Group hereafter entered into to the 
contrary with respect to the replacement or payment of negotiable instruments or 
other securities without their surrender.
3.06 CANCELLATION OF SURRENDERED NOTES.

All Notes surrendered to the Master Trustee for the purpose of payment, 
redemption or exchange, and all Notes surrendered to the Master Trustee for 
transfer, shall be cancelled by or under the direction of the Master Trustee and 
no Notes shall be issued in lieu thereof, except as expressly required or 
permitted by any of the provisions of this Master Indenture.  Such cancelled 
Notes shall be delivered to the Group Representative.
3.07 PERSONS DEEMED OWNERS OF NOTES.

As to any Note, the Person in whose name the same shall be registered 
shall be deemed and regarded as the absolute owner thereof for all purposes 
(except as set forth in Section 8.01 hereof), and payment of or on account of the 
principal of any such Note shall be made only to or upon the written order of the 
Registered Owner thereof or his legal representative duly authorized in writing, 
as herein provided, but such registration may be changed as herein provided.  All 



such payments shall be valid and effectual to satisfy and discharge the liability 
upon such Note to the extent of the sum or sums so paid.
3.08 PAYING AGENTS.

The Obligated Group may appoint a paying agent other than the Master 
Trustee, and agrees that upon such appointment it will cause such paying agent 
to execute and deliver to the Master Trustee an instrument in which it shall agree 
with the Master Trustee, subject to the provisions of this Section:

(a) that such paying agent shall hold in trust for the benefit of the 
Noteholders or of the Master Trustee all sums held by such paying 
agent for the payment of the principal of and premium, if any, or 
interest on the Notes;

(b) that such paying agent will give the Master Trustee notice of any 
payment by the Obligated Group of the principal of and premium, if 
any, and interest on a Note, specifying the amount paid and 
identifying each Note on which any payment was made by number, 
series and the name of the holder, if any; and

(c) that, at any time during the continuance of any Event of Default, 
upon the written request of the Master Trustee, such paying agent 
will forthwith pay to the Master Trustee all sums so held in trust by 
such paying agent.

Anything in this Section to the contrary notwithstanding, the Obligated 
Group may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Master Indenture or for any other purpose, cause to be paid to 
the Master Trustee all sums held in trust by any paying agent as required by this 
Section, and such sums shall be held by the Master Trustee upon the trusts 
herein contained.

ARTICLE IV. REDEMPTION OF NOTES

4.01 REDEMPTION OF RELATED INDEBTEDNESS.The Related Indebtedness may be 
subject to optional, mandatory or extraordinary redemption as set forth in the 
Related Agreements.

ARTICLE V. PLEDGED REVENUES AND TUITION DEPOSITORY 
ACCOUNT

5.01 PLEDGED REVENUES; RATE COVENANT.

(a) The University covenants and agrees that it will charge and collect 
in each Fiscal Year sufficient Pledged Revenues to produce Total 
Unrestricted Revenues in such Fiscal Year in amounts sufficient to 
pay the operating and maintenance expenses of the University and 
to pay principal of, premium, if any, interest and any other amounts 
or expenses, including deposits to any Reserve Fund, payable or 
required with respect to the Notes, the Related Agreements and all 



other outstanding Indebtedness of the University during such Fiscal 
Year, including without limitation all amounts coming due under the 
Notes and the Related Agreements.  The foregoing shall constitute 
the “Rate Covenant” as defined in this Master Indenture. 

(b) Upon the failure by the University to comply with the Rate 
Covenant, the University shall immediately engage an independent 
management consultant which shall promptly (in no event more 
than sixty (60) days after its engagement) report its 
recommendations for correcting such failure to the University, the 
University, the Master Trustee and the Related Payees, Credit 
Providers and the University shall promptly implement such 
recommendations.  As long as the University diligently implements 
such recommendations, the University’s failure to comply with the 
Rate Covenant in any year shall not constitute an Event of Default 
under this Master Indenture or the Related Agreements except as 
provided in the Related Master Supplements or Related 
Agreements.

5.02 TUITION DEPOSITORY ACCOUNT; PLEDGED REVENUES.

(a) The University (1) acknowledges and agrees that the obligations of
the University under the Notes and the Related Agreements are 
general obligations of the University and (2) pledges its full faith 
and credit for the payment of all amounts payable by it under the 
Notes and the Related Agreements.

(b) The University shall establish, hold and maintain the Tuition 
Depository Account in accordance with the terms of this Master 
Indenture. The University and the Master Trustee acknowledge and 
agree that the Tuition Depository Account has been established by 
the University, and so long as any BCEFA Indebtedness remains 
outstanding will be controlled by the BCEFA Trustee, pursuant to 
the BCEFA Loan Agreement and BCEFA Indenture for the benefit 
of the Holders of BCEFA Indebtedness and the Notes and the 
Related Agreements (as Additional Parity Obligations thereunder), 
and when no BCEFA Indebtedness remains outstanding, will be 
controlled by the Master Trustee for the benefit of the Holders of 
the Notes and the Related Agreements. 

(c) The Tuition Depository Account shall be established and held by 
the University and shall be subject to a depository control 
agreement among the depository bank (which bank has a 
combined capital and surplus of at least $100,000,000), the 
University, the BCEFA Trustee and the Master Trustee, reasonably 
satisfactory to the University and the Master Trustee. The 
University shall cause the existing depository control agreement to 
be amended, with the depository bank, the BCEFA Trustee and the 
Master Trustee as required pursuant to this Master Indenture.  The 



Master Trustee is hereby authorized and directed to enter into the 
depository control agreement with the University and the depository 
bank at which the Tuition Depository Account is established, which 
depository control agreement shall include, without limitation, the 
following provisions:

(1) So long as no Event of Default has occurred and is 
continuing, the University shall be authorized to use 
or transfer funds from the Tuition Depository Account 
for any purpose.

(2) Immediately upon the occurrence of an Event of 
Default and so long as it is continuing, all use or 
transfers of funds from the Tuition Depository Account 
by the University shall cease, the BCEFA Trustee (or 
the Master Trustee if the BCEFA Indebtedness is no 
longer outstanding) shall be vested with complete 
control of the Tuition Depository Account, without any 
further action or notice to the University or any other 
party, and the BCEFA Trustee (or the Master Trustee 
if the BCEFA Indebtedness is no longer outstanding) 
shall thereupon be irrevocably authorized to withdraw 
from the Tuition Depository Account when due any 
Note Payments and any payments on any Note in 
respect of BCEFA Indebtedness.  

(d) The University shall deposit, prior to an Event of Default within ten 
(10) Business Days, and after an Event of Default has occurred and 
is continuing within one Business Day, of receipt thereof by the 
University, all Pledged Revenues received by the University directly 
into the Tuition Depository Account and not into any other account 
or fund and, upon the occurrence of an Event of Default and so 
long as it is continuing, shall at the written request of the BCEFA 
Trustee (or the Master Trustee if the BCEFA Indebtedness is no 
longer outstanding) direct any and all account debtors with respect 
to Pledged Revenues to make payment directly to the BCEFA 
Trustee (or the Master Trustee if the BCEFA Indebtedness is no 
longer outstanding).  So long as an Event of Default shall not have 
occurred and be continuing, the University may withdraw any 
amounts on deposit in the Tuition Depository Account for any 
purpose.  After an Event of Default has occurred and is continuing, 
the University may not withdraw any amounts from the Tuition 
Depository Account and the BCEFA Trustee (or the Master Trustee 
if the BCEFA Indebtedness is no longer outstanding) shall control 
any and all amounts within the Tuition Depository Account for 
application as set forth in the BCEFA Indenture (or this Master 
Indenture if the BCEFA Indebtedness is no longer outstanding). 



(e) Any amount received by the University from students, which 
includes any portion of Pledged Revenues or which is not, on its 
face, identifiable and allocable to other than Pledged Revenues, 
shall first be deposited into the Tuition Depository Account and 
credited to any amounts that are due from the account-debtor 
student with respect to Pledged Revenues and then to any other 
amounts due from such student.  After an Event of Default when 
the Tuition Depository Account is controlled by the BCEFA Trustee 
or the Master Trustee, any such other amounts deposited into the 
Tuition Depository Account and fully identifiable and allocable to 
other than Pledged Revenues shall be released by the BCEFA 
Trustee or the Master Trustee, as applicable, and disbursed to the 
University from time to time as requested by the University in 
writing, unless otherwise needed to pay any payments due in 
respect of the BCEFA Indebtedness or Note Payments.

(f) In the event that the amount of Pledged Revenues shall be 
insufficient to pay the full amount of the BCEFA Indebtedness, the 
Notes and the Related Indebtedness, as evidenced by the Related 
Agreements, when payable, the University shall pay the full amount 
of such deficiency from any source legally available therefor and 
the University acknowledges and agrees that the Master Trustee is 
authorized to use any other funds of the University available to it 
under the Related Agreements or this Master Indenture to make 
such Note Payments, including, without limitation, funds on deposit 
in the Tuition Depository Account.

5.03 SECURITY INTERESTS.

(a) In order to secure the full and punctual payment of all obligations of 
the University under the Related Agreements or in relation to the 
Notes, including those arising under Credit Facilities or Derivative 
Agreements, the University has granted, and hereby grants, to the 
Master Trustee for the benefit of the Holders, the Related Payees 
and the Credit Providers, a continuing security interest in, and a 
collateral assignment of, all Pledged Revenues, including all 
Pledged Revenues constituting an “account” or “proceeds of an 
account” as defined in Article 9 of the Uniform Commercial Code, 
as adopted and in effect in the State of Florida on the date hereof 
(the “UCC”), whether now existing or hereafter created or arising 
(except that the HUD Dormitory Revenues are not pledged and 
assigned during the period that the bonds secured by the HUD 
Dormitory Revenues are outstanding, but are pledged and 
assigned from and after the date of payment in full of such bonds),
which security interest is, and shall at all times during the term 
hereof be perfected and maintained by the University as a first 
priority perfected security interest in all Pledged Revenues, which 
first priority perfected security interest shall be on a parity basis with 



the first priority perfected security interest of the BCEFA Trustee for 
the benefit of the BCEFA, the Holders of BCEFA Indebtedness and 
their Related Payees. 

(b) The security interest of the Master Trustee in the Pledged 
Revenues shall continue for the term of the Related Agreements
and during such time the Master Trustee shall have and may 
exercise all rights of a secured party under the UCC.  The 
University hereby authorizes the Master Trustee to file one or more 
financing statements to perfect the security interest granted to it by 
the University in the Pledged Revenues, and such amendments 
thereto and continuations thereof as may be necessary under the 
UCC to maintain the perfection and priority of the security interests 
granted to the Master Trustee in the Pledged Revenues.  The 
University will take any and all actions necessary to perfect and 
maintain the perfection of this security interest in the Pledged 
Revenues as a first priority perfected security interest in all Pledged 
Revenues. 

(c) The University represents and warrants that the Pledged Revenues 
are not subject to any lien, pledge, security interest or other 
encumbrance of any kind, or any assignment or preferential 
arrangement that has the practical effect of creating a security 
interest in the Pledged Revenues, that is prior to or on a parity with 
the security interest of the University with respect to the Notes and 
the Related Agreements, other than a security interest securing 
BCEFA Indebtedness incurred under the BCEFA Agreements.  The 
University further represents and warrants that the Pledged 
Revenues are legally available to secure the University’s 
performance under the Notes and the Related Agreements and this 
Master Indenture.

(d) Except as permitted by the Related Agreements, the University 
agrees that it shall not create or permit the creation of any lien, 
pledge, security interest or other encumbrance of any kind, or any 
assignment or preferential arrangement that has the practical effect 
of creating a security interest in the Pledged Revenues, that is prior 
to, on a parity with, or subordinate to, the security interest of the 
Master Trustee with respect to the Notes, other than a security 
interest (1) securing BCEFA Indebtedness, now or hereafter 
existing, or Additional Parity Notes on a parity basis with the Notes 
or (2) securing other Indebtedness on a subordinated basis to the 
Notes, each as  permitted under the Master Supplements.

5.04 RESERVE FUNDS.

The University hereby acknowledges and agrees that, notwithstanding 
that the Notes, the Related Indebtedness and the BCEFA Indebtedness are 
secured on a parity basis. Reserve Funds have been and may be established 



from time to time under the BCEFA Indenture, the Related Agreements or the 
Master Supplements for particular BCEFA Indebtedness or Related 
Indebtedness, including a series of Notes, but not for all.

ARTICLE VI. COVENANTS OF THE OBLIGATED GROUP

6.01 JOINT AND SEVERAL LIABILITY.

Each Member of the Obligated Group hereby agrees to be jointly and 
severally liable with the other Members of the Obligated Group for the 
performance of the covenants of each Member and of the Obligated Group 
contained in this Master Indenture, whether or not such performance involves its 
own efforts or those of any other Member or Members.  Without limiting the 
foregoing, but in furtherance thereof, each Member of the Obligated Group 
hereby covenants and warrants, jointly and severally, so long as any Note is 
Outstanding, to the covenants contained herein.
6.02 PAYMENT OF PRINCIPAL, PREMIUM AND INTEREST.

The Obligated Group will duly and punctually pay the principal of, the 
premium, if any, and the interest on each Note on the dates, at the times and at 
the place and in the manner provided in such Note and this Master Indenture 
when and as the same become payable, whether at maturity, upon call for 
redemption, by acceleration of maturity or otherwise, according to the true intent 
and meaning thereof.
6.03 DUE AUTHORIZATION OF MASTER INDENTURE AND NOTES.

Each Member is duly authorized under the laws of the state of its 
incorporation or organization and all other applicable provisions of law to issue 
the Notes of each series and to execute this Master Indenture; all corporate 
action on the part of each Member required by the laws of the state of its 
incorporation or organization for the execution and delivery of this Master 
Indenture has been taken; and all such action for the creation and issuance 
hereunder of the Notes of each series shall, prior to the creation and issuance 
thereof, have been duly and effectively taken.
6.04 CORPORATE EXISTENCE; OBLIGATED GROUP MEMBERS.

Each Member hereby agrees to:
(a) preserve its existence, except as permitted by Section 6.05 hereof; 

and
(b) remain a Member throughout the term of this Master Indenture, 

except as permitted by Section 12.02 hereof.
6.05 CONSOLIDATION, MERGER, SALE OR CONVEYANCE.

Each Member covenants that it will not dissolve or otherwise dispose of all 
or substantially all of its assets to any Person other than a Member and that it will 
not merge into, or consolidate with, one or more corporations which are not 



Members or allow one or more such corporations to merge into such Member 
unless:

(a) either such Member shall be the continuing corporation, or the 
successor corporation (if other than such Member) shall be a 
corporation organized and existing under the laws of the United 
States of America or a State thereof and such corporation shall 
expressly assume, on a joint and several basis with all other 
Members, the due and punctual payment of the principal of and 
premium, if any, and interest on all Notes and all other obligations 
due under Related Agreements and punctual performance and 
observance of all of the covenants and conditions of this Master 
Indenture to be performed and observed by such Member by a 
supplemental indenture satisfactory to the Master Trustee, 
executed and delivered to the Master Trustee by such corporation; 
and

(b) such Member or such successor corporation, as the case may be, 
shall not, immediately after such merger or consolidation, or such 
sale or conveyance, be in default in the performance or observance 
of any covenant or condition of this Master Indenture, and no Event 
of Default shall have occurred and be continuing and no event shall 
have occurred and be continuing which, with the lapse of time or 
giving of notice, or both, would constitute an Event of Default; and

(c) such merger or consolidation will not adversely affect the 
exemption from federal income taxes of the interest on any Tax-
Exempt Indebtedness.

In case of any such consolidation, merger, sale or conveyance and upon 
any such assumption by the successor corporation, such successor corporation 
shall succeed to and be substituted for its predecessor, with the same effect as if 
it had been named herein as a Member.  Such successor corporation thereupon 
may cause to be signed, and may issue in its own name (together with other 
Members), Notes issuable hereunder, and upon the order of such successor 
corporation, instead of such Member, and subject to all the terms, conditions and 
limitations in this Master Indenture prescribed, the Master Trustee shall 
authenticate and shall deliver Notes that such successor corporation shall have 
caused to be signed and delivered to the Master Trustee.  All Notes so issued 
shall in all respects have the same legal rank and benefit under this Master 
Indenture as Notes theretofore or thereafter issued in accordance with the terms 
of this Master Indenture as though all of such Notes had been issued at the date 
of the execution hereof.

In case of any such consolidation, merger, sale or conveyance such 
changes in phraseology and form (but not in substance) may be made in the 
Notes thereafter to be issued as may be appropriate.

Concurrently with such merger, consolidation, sale or conveyance, the 
Obligated Group shall deliver to the Master Trustee an Opinion of Counsel to the 



effect that the same is legally effective and an opinion of Bond Counsel to the 
effect that the same does not adversely affect the exemption from federal income 
taxation of the interest on any Tax-Exempt Indebtedness then Outstanding.

The Master Trustee, subject to the provisions of Sections 8.01 and 8.02 
hereof, may also receive an Opinion of Counsel as conclusive evidence that any 
such consolidation, merger, sale or conveyance, and any such assumption, 
complies with the provisions of this Section and that it is proper for the Master 
Trustee under the provisions of Article Ten and of this Section to join in the 
execution of the supplemental indenture provided for in this Section.

ARTICLE VII. REMEDIES OF THE MASTER TRUSTEE AND 
NOTEHOLDERS IN THE EVENT OF DEFAULT

7.01 EVENTS OF DEFAULT.

The term “Event of Default” means any of the following events, whatever 
the reason for such Event of Default and whether it shall be voluntary or 
involuntary or come about or be effected by operation of law or pursuant to or in 
compliance with any judgment, decree or order of any court or any order, rule or 
regulation of any administrative or governmental body:

(a) the failure of the Obligated Group to make any payment of the 
principal of, the premium, if any, or interest on any Note when and 
as the same shall become due and payable, whether at maturity, by 
acceleration or otherwise, in accordance with the terms thereof, of 
this Master Indenture and of any Related Master Supplement; or

(b) the failure of the Obligated Group to perform any other covenant, 
condition or provision hereof and to remedy such default within 30 
days after written notice thereof from the Master Trustee to the 
Group Representative, unless the nature of the default is such that 
it can be remedied but cannot be remedied within the thirty-day 
period and the Master Trustee agrees in writing to an extension of 
time (which agreement shall not be unreasonably withheld) and the 
Obligated Group institutes corrective action within the period 
agreed upon and diligently pursues such action until the default is 
remedied; or

(c) if any representation or warranty made by the Obligated Group or 
any Member in any statement or certificate furnished in connection 
with any sale of Notes or any Related Indebtedness or furnished by 
the Obligated Group or any Member pursuant hereto proves untrue 
in any material respect as of the date of the issuance or making 
thereof and shall not be made good within 30 days after written 
notice thereof to the Group Representative by the Master Trustee; 
or

(d) if any Member admits insolvency or bankruptcy or its inability to pay 
its debts as they mature, or makes an assignment for the benefit of 



creditors or applies for or consents to the appointment of a Master 
Trustee or receiver for itself, or for the major part of its Property; or

(e) if a Master Trustee or receiver is appointed for any Member or for 
the majority of its Property and is not discharged within 30 days 
after such appointment; or

(f) if bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings, or other proceedings for relief under any bankruptcy 
law or similar law for the relief of debtors, are instituted by or 
against any Member and if instituted against such Member are 
allowed against such Member or are consented to or are not 
dismissed, stayed or otherwise nullified within 30 days after such 
institution.

Upon the occurrence and continuance of an Event of Default, then and in 
each and every such case, unless the principal of Notes shall have already 
become due and payable, the Master Trustee may, and if requested by the 
holders of not less than 25% in aggregate principal amount of all Notes then 
Outstanding, the Master Trustee shall, by notice in writing to the Group 
Representative, declare the principal of and accrued interest on all the Notes to 
be due and payable immediately, and upon any such declaration the same shall 
become and shall be immediately due and payable, anything to the contrary 
contained in this Master Indenture or in the Notes notwithstanding.  The entire 
principal amount of the Notes and the accrued interest thereon shall also become 
immediately due and payable upon any acceleration of the principal and interest 
payable on any Related Indebtedness ipso facto and without the necessity of any 
action by the Master Trustee.  The foregoing provisions, however, are subject to 
the condition that if, at any time after the principal of all the Notes shall have 
been so declared or become due and payable, and before any judgment or 
decree for the payment of the moneys due shall have been obtained or entered, 
the Obligated Group shall pay or shall deposit with the Master Trustee a sum 
sufficient to pay all matured installments of interest upon all Notes and the 
principal and premium, if any, of all Notes that shall have become due otherwise 
than by acceleration (with interest on overdue installments of interest and on 
such principal and premium, if any, at the respective rates borne by the Notes to 
the date of such payment or deposit) and the expenses of the Master Trustee, 
and any and all Events of Default, other than the nonpayment of principal of and 
accrued interest on the Notes that shall have become due by acceleration, shall 
have been remedied, then and in every such case the holders of not less than a 
majority in aggregate principal amount of all Notes then Outstanding, by written 
notice to the Group Representative and to the Master Trustee, may waive all 
Events of Default and rescind and annul such acceleration and its 
consequences; but no such waiver or rescission and annulment shall extend to 
or affect any subsequent Event of Default or impair any right consequent 
thereon.



7.02 PAYMENT OF NOTES ON DEFAULT.

The Obligated Group covenants that (1) in case default shall be made in 
the payment of any installment of interest on the Notes as and when the same 
shall become due and payable or (2) in case default shall be made in the 
payment of the principal of the Notes when the same shall have become due and 
payable, whether upon maturity of the Notes or upon redemption or upon 
declaration or otherwise, then, upon demand of the Master Trustee, the 
Obligated Group will pay to the Master Trustee, for the benefit of the holders of 
the Notes, the whole amount that then shall have become due and payable on all 
the Notes for principal or interest, or both, as the case may be, with interest upon 
the overdue principal and installments of interest (to the extent permitted by law) 
at the respective rates of interest borne by the Notes or as provided in the 
Related Master Supplements; and, in addition thereto, the Obligated Group will 
pay to the Master Trustee such further amount as shall be sufficient to cover the 
costs and expenses of collection, including a reasonable compensation to the 
Master Trustee, its agents, attorneys and counsel, and any expenses incurred by 
the Master Trustee other than as a result of its negligence or bad faith.
7.03 SUIT FOR MONEYS DUE.

In case the Obligated Group shall fail forthwith to pay the amounts due 
under Section 7.02 hereof upon such demand, the Master Trustee, in its own 
name and as Master Trustee of an express trust, shall be entitled and 
empowered to institute any actions or proceedings at law or in equity for the 
collection of the sums so due and unpaid, and may prosecute any such actions 
or proceedings to judgment or final decree, and may enforce any such judgment 
or final decree against any Member and collect in the manner provided by law 
out of the Property of any Member wherever situated the moneys adjudged or 
decreed to be payable.  The Master Trustee, upon the bringing of any action or 
proceeding at law or in equity under this Section 7.03, as a matter of right, 
without notice and without giving bond to any Member, may, to the extent 
permitted by law, have a receiver appointed of all of the Property of any Member 
pending such action or proceeding, with such powers as the court making such 
appointment shall confer.
7.04 PROCEEDINGS IN BANKRUPTCY 

In case there shall be pending proceedings for the bankruptcy or for the 
reorganization or arrangement of any Member under the Federal Bankruptcy 
Code or any other applicable law relative to any Member, its creditors or its 
Property, or in case a receiver or trustee shall have been appointed for its 
Property, the Master Trustee, irrespective of whether the principal of the Notes of 
any series shall then be due and payable as therein expressed or by declaration 
or otherwise and irrespective of whether the Master Trustee shall have made any 
demand pursuant to the provisions of Section 7.02 hereof, shall be entitled and 
empowered, by intervention in such proceedings or otherwise, to file and prove a 
claim or claims for the whole amount of principal, premium, if any, and interest 
owing and unpaid in respect of the Notes of all series, and, in case of any judicial 
proceedings, to file such proofs of claim and other papers or documents as may 



be necessary or advisable in order to have the claims of the Master Trustee and 
of the holders of the Notes allowed in such judicial proceedings relative to such 
Member, its creditors or its Property, and to collect and receive any moneys or 
other Property payable or deliverable on any such claims, and to distribute the 
same after the deduction of its charges and expenses; and any receiver, 
assignee or trustee in bankruptcy or reorganization is hereby authorized by each 
of such holders to make such payments to the Master Trustee, and, in the event 
that the Master Trustee shall consent to the making of such payments directly to 
such holders, to pay to the Master Trustee any amount due it for reasonable 
compensation and expenses, including counsel fees incurred by it up to the date 
of such distribution.  To the extent that such payment of reasonable 
compensation, expenses and counsel fees out of the estate in any such 
proceedings shall be denied for any reason, payment of the same shall be 
secured by a lien on, and shall be paid out of, any and all distributions, dividends, 
moneys, securities and other Property which the holders of the Notes may be 
entitled to receive in such proceedings, whether in liquidation or under any plan 
of reorganization or arrangement or otherwise.
7.05 SUIT BY MASTER TRUSTEE.

All rights of action and rights to assert claims under any Note may be 
enforced by the Master Trustee without the possession of such Note on any trial 
or other proceedings instituted by the Master Trustee.  In any proceedings 
brought by the Master Trustee (and also any proceedings involving the 
interpretation of any provision of this Master Indenture to which the Master 
Trustee shall be a party) the Master Trustee shall be held to represent all the 
holders of the Notes, and it shall not be necessary to make any holders of the 
Notes parties to the proceedings.
7.06 APPLICATION OF MONEYS COLLECTED.

Any amounts collected by the Master Trustee pursuant to Sections 7.02, 
7.03 and 7.04 hereof shall be applied, for the equal and ratable benefit of the 
holders of the Notes of all series in the order following, at the date or dates fixed 
by the Master Trustee for the distribution of the moneys, upon presentation of the 
Notes, and stamping thereon the payment, if only partially paid, and upon 
surrender thereof if fully paid:

(a) To the payment of costs and expenses of collection (including 
reasonable counsel’s fees), and of all amounts payable to the 
Master Trustee under Section 8.06 hereof;

(b) In case the principal of none of the Notes shall have become due 
and be unpaid, to the payment of interest on the Notes in the order 
of the maturity of the installments of such interest, with interest 
upon the overdue installments of interest (so far as permitted by 
law and to the extent that such interest has been collected by the 
Master Trustee) at the respective rates of interest borne by the 
Notes, such payments to be made ratably to the Persons entitled 
thereto, without discrimination or preference;



(c) In case the principal of any of the Notes shall have become due, by 
declaration or otherwise, to the payment of the whole amount then 
owing and unpaid upon such Notes for principal and interest, with 
interest on the overdue principal and installments of interest (so far 
as permitted by law and to the extent that such interest has been 
collected by the Master Trustee) at the respective rates of interest 
borne by such Notes; and in case such moneys shall be insufficient 
to pay in full the whole amount so due and unpaid upon such 
Notes, then to the payment of such principal and interest, without 
preference or priority of principal over interest or of interest over 
principal, or of any installment of interest over any other installment 
of interest, ratably to the aggregate of such principal and accrued 
and unpaid interest; and

(d) To the payment of the remainder, if any, to the Obligated Group, its 
successors or assigns, or to whomsoever may be lawfully entitled 
to receive the same, or as a court of competent jurisdiction may 
direct.

7.07 SUIT BY NOTEHOLDERS.

No holder of a Note shall have any right by virtue or by availing of any 
provision in this Master Indenture to institute any suit, action or proceeding in 
equity or at law upon or under or with respect to this Master Indenture or for the 
appointment of a receiver or trustee, or any other remedy hereunder, unless such 
holder previously shall have given to the Master Trustee written notice of default 
and of the continuance thereof and unless also the holders of not less than 25% 
in aggregate principal amount of the Notes then Outstanding shall have made 
written request upon the Master Trustee to institute such action, suit or 
proceeding in its own name as Master Trustee hereunder and shall have offered 
to the Master Trustee such reasonable indemnity as it may require against the 
costs, expenses and liabilities to be incurred therein or thereby, and the Master 
Trustee, for 30 days after its receipt of such notice, request and offer or 
indemnity, shall have neglected or refused to institute any such action, suit or 
proceeding and no direction inconsistent with such written request shall have 
been given to the Master Trustee pursuant to Section 7.08 hereof; it being 
understood and intended, and being expressly covenanted by the taker and 
holder of a Note with every other taker and holder of a Note and the Master 
Trustee, that no one or more holders of Notes shall have any right in any manner 
whatever by virtue or by availing of any provision of this Master Indenture to 
affect, disturb or prejudice the rights of any other holder of a Note or to obtain or 
seek to obtain priority or preference to any other such holder, or to enforce any 
right under this Master Indenture, except in the manner herein provided and for 
the equal, ratable and common benefit of all holders of the Notes.  For the 
protection and enforcement of the provisions of this Section, each and every 
holder of a Note and the Master Trustee shall be entitled to such relief as can be 
given either at law or in equity.



The holder of any Note instituting a suit, action or proceeding in 
compliance with the provisions of this Section 7.07 shall be entitled in such suit, 
action or proceeding to such amounts as shall be sufficient to cover the costs of 
expenses of collection, including, to the extent permitted by applicable law, a 
reasonable compensation to its attorneys.

Notwithstanding any other provisions in this Master Indenture, the right of 
a holder of a Note to receive payment of the principal of and interest on such 
Note, on or after the respective due dates expressed in such Note, or to institute 
suit for the enforcement of any such payment on or after such respective dates, 
shall not be impaired or affected without the consent of such holder.
7.08 DIRECTION OF PROCEEDINGS AND WAIVER OF DEFAULTS BY NOTEHOLDERS.

The holders of a majority in aggregate principal amount of Notes then 
Outstanding shall have the right to direct the time, method, and place of 
conducting any proceeding for any remedy available to the Master Trustee, or 
exercising any trust or power conferred on the Master Trustee; provided, 
however, that, subject to the provisions of Section 8.02 hereof, the Master 
Trustee shall have the right to decline to follow any such direction if the Master 
Trustee, being advised by counsel, determines that the action so directed may 
not lawfully be taken, or if the Master Trustee in good faith shall, by a 
Responsible Officer or Officers of the Master Trustee, determine that the 
proceedings so directed would be illegal or involve it in personal liability, and 
provided further that nothing in this Master Indenture shall impair the right of the 
Master Trustee in its discretion to take any action deemed proper by the Master 
Trustee and which is not inconsistent with such direction by the Noteholders.  

Prior to the acceleration of the maturity of the Notes as provided in 
Section 7.01 hereof, the holders of a majority in aggregate principal amount of 
the Notes then Outstanding may, on behalf of the holders of all Notes, waive any 
past Event of Default and its consequences, except a default in the payment of 
the principal of or interest on the Notes or in respect of a covenant or provision 
hereof which under Article Ten cannot be modified or amended without the 
consent of all the holders of the Notes then Outstanding or which under any 
Master Supplement cannot be modified or amended except as set forth therein.  
In the case of any such waiver, the Obligated Group, the Master Trustee and the 
holders of the Notes of all series shall be restored to their positions and rights
hereunder, respectively, but no such waiver shall extend to any subsequent or 
other default or impair any right consequent thereon.
7.09 DELAY OR OMISSION OF MASTER TRUSTEE.

No delay or omission of the Master Trustee, or of any holder of a Note, to 
exercise any right or power accruing upon an Event of Default occurring and 
continuing as aforesaid shall impair any such right or power, or shall be 
construed to be a waiver of any such Event of Default or an acquiescence 
therein, nor shall the action of the Master Trustee or of the holders of the Notes 
in case of any Event of Default, or in case of any Event of Default and the 
subsequent waiver of such Event of Default, affect or impair the rights of the 



Master Trustee or of such holders in respect of any subsequent Event of Default 
or impair any right resulting therefrom; and every power and remedy given by this 
Master Indenture to the Master Trustee or to such holders may be exercised from 
time to time and as often as may be deemed expedient by it or by them.
7.10 REMEDIES CUMULATIVE.

No remedy herein conferred upon or reserved to the Master Trustee or the 
holders of the Notes is intended to be exclusive of any other remedy, but each 
and every such remedy shall be cumulative, and shall be in addition to every 
other remedy given hereunder or now or hereafter existing at law or in equity or 
by statute; and the employment of any remedy hereunder, or otherwise, shall not 
prevent the concurrent employment of any other appropriate remedy or 
remedies.
7.11 NOTICE OF DEFAULT.

The Master Trustee shall, within ten days after the occurrence of an Event 
of Default known to the Master Trustee, mail to all holders of Notes as the names 
and addresses of such holders appear upon the list maintained pursuant to 
Section 3.02 hereof, notice of such Event of Default, unless such Event of 
Default shall have been cured before the giving of such notice.

ARTICLE VIII . CONCERNING THE MASTER TRUSTEE

8.01 DUTIES AND LIABILITIES OF MASTER TRUSTEE.

The Master Trustee, prior to the occurrence of an Event of Default and 
after the curing or waiving of all Events of Default which may have occurred, 
undertakes to perform such duties and only such duties as are specifically set 
forth in this Master Indenture.  In case an Event of Default has occurred (which 
has not been cured or waived), the Master Trustee shall exercise such of the 
rights and powers vested in it by this Master Indenture, and use the same degree 
of care and skill in their exercise, as a prudent man would exercise or use under 
the circumstances in the conduct of his own affairs.

No provision of this Master Indenture shall be construed to relieve the 
Master Trustee from liability for its own negligent action, its own negligent failure 
to act, or its own willful misconduct; provided, however, that:

(a) prior to the occurrence of an Event of Default and after the curing or 
waiving of all Events of Default that may have occurred:

(1) the duties and obligations of the Master Trustee shall 
be determined solely by the express provisions of this 
Master Indenture, and the Master Trustee shall not be 
liable except for the performance of such duties and 
obligations as are specifically set forth in this Master 
Indenture;

(2) in the absence of bad faith on the part of the Master 
Trustee, the Master Trustee may conclusively rely, as 



to the truth of the statements and the correctness of 
the opinions expressed therein, upon any certificates 
or opinions furnished to the Master Trustee and 
conforming to the requirements of this Master 
Indenture; but in the case of any such certificates or 
opinions which by any provision hereof are 
specifically required to be furnished to the Master 
Trustee, the Master Trustee shall be under a duty to 
examine the same to determine whether or not they 
conform to the requirements of this Master Indenture;

(b) the Master Trustee shall not be liable for any error of judgment 
made in good faith by a Responsible Officer or Officers of the 
Master Trustee, unless it shall be proved that the Master Trustee 
was negligent in ascertaining the pertinent facts; and

(c) the Master Trustee shall not be liable with respect to any action 
taken or omitted to be taken by it in good faith in accordance with 
the direction of the holders of not less than a majority in aggregate 
principal amount of the Notes then Outstanding relating to the time, 
method and place of conducting any proceeding for any remedy 
available to the Master Trustee, or exercising any trust or power 
conferred upon the Master Trustee, under this Master Indenture.

None of the provisions contained in this Master Indenture shall require the 
Master Trustee to expend or risk its own funds or otherwise incur personal 
financial liability in the performance of any of its duties hereunder or in the 
exercise of any of its rights or powers, if there is reasonable ground for believing 
that the repayment of such funds or adequate indemnity against such risk or 
liability is not reasonably assured to it.
8.02 RELIANCE ON DOCUMENTS, INDEMNIFICATION, ETC.

Except as otherwise provided in Section 8.01 hereof:
(a) the Master Trustee may rely and shall be protected in acting or 

refraining from acting upon any resolution, certificate, statement, 
instrument, opinion, report, notice, request, consent, order, 
approval, bond debenture or other paper or document believed by it 
to be genuine and to have been signed or presented by the proper 
party or parties;

(b) any request, direction, order or demand of the Obligated Group 
mentioned herein shall be sufficiently evidenced by an Officer’s 
Certificate; and any resolution of the Governing Body of any 
Member which is a corporation may be evidenced to the Master 
Trustee by a copy thereof certified by the Secretary or an Assistant 
Secretary of such Member;

(c) the Master Trustee may consult with counsel and the advice of 
such counsel shall be full and complete authorization and 



protection in respect of any action taken, suffered or omitted by it 
hereunder in good faith and in accordance with such advice;

(d) the Master Trustee shall be under no obligation to exercise any of 
the rights or powers vested in it by this Master Indenture at the 
request, order or direction of any of the holders of the Notes 
pursuant to the provisions of this Master Indenture, unless such 
holders shall have offered to the Master Trustee security or 
indemnity, reasonably satisfactory to the Master Trustee, with 
respect to such additional compensation as the Master Trustee 
may require for complying with such request, order or direction and 
against the costs, expenses (including, without limitation, fees of 
counsel) and liabilities which may be incurred therein or thereby;

(e) the Master Trustee shall not be liable for any action taken or 
omitted by it within the discretion or rights or powers conferred 
upon it by this Master Indenture;

(f) prior to the occurrence of an Event of Default hereunder and after 
the curing of all Events of Default, the Master Trustee shall not be 
bound to make any investigation into the facts or matters stated in 
any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, order, approval, bond, debenture or other 
paper or document, unless requested in writing so to do by the 
holders of not less than a majority in aggregate principal amount of 
the Notes then Outstanding; provided, however, that if the payment 
within a reasonable time to the Master Trustee of the costs, 
expenses or liabilities likely to be incurred by it in the making of 
such investigation is, in the opinion of the Master Trustee, not 
reasonably assured to the Master Trustee by the security afforded 
to it by the terms of this Master Indenture, the Master Trustee may 
require indemnity, reasonably satisfactory to the Master Trustee, 
with respect to such additional compensation as the Master Trustee 
may require for complying with such request and against such 
costs, expenses (including, without limitation, fees of counsel) or 
liabilities as a condition to so proceeding; and provided further, that 
nothing in this subparagraph (f) shall require the Master Trustee to 
give such holders any notice other than that required by 
Section 7.11 hereof. The reasonable expense of every such 
examination shall be paid by the Obligated Group or, if paid by the 
Master Trustee, shall be repaid by the Obligated Group upon 
demand;

(g) the Master Trustee may execute any of the trusts or powers 
hereunder or perform any duties hereunder either directly or by or 
through agents or attorneys; and



(h) the Master Trustee shall be under no responsibility for the approval 
by it in good faith of any expert for any of the purposes expressed 
in this Master Indenture.

8.03 RESPONSIBILITY FOR RECITALS, VALIDITY OF MASTER INDENTURE, PROCEEDS OF 
NOTES.

The recitals contained herein, in each Related Master Supplement and in 
the Notes (other than the certificates of authentication on the Notes) shall be 
taken as the statements of the Obligated Group, and the Master Trustee 
assumes no responsibility for the correctness of the same.  The Master Trustee 
makes no representations as to the validity or sufficiency of this Master Indenture 
or of the Notes.  The Master Trustee shall not be accountable for the use or 
application by the Obligated Group or any Member of any of the Notes or of the 
proceeds of the Notes, or for the use or application of any moneys paid over by 
the Master Trustee in accordance with any provision of this Master Indenture, or 
for use or application of any moneys received by any paying agent other than the 
Master Trustee.
8.04 MASTER TRUSTEE, PAYING AGENT OR REGISTRAR MAY OWN NOTES.

The Master Trustee or any paying agent, or Note registrar, in its individual 
or any other capacity, may become the owner or pledgee of Notes with the same 
rights it would have if it were not Master Trustee, paying agent, or Note registrar.
8.05 MONEYS TO BE HELD IN TRUST.

All moneys received by the Master Trustee shall, until used or applied as 
herein provided (including payment of monies to the Obligated Group under 
Section 13.04 hereof), be held in trust for the purposes for which they were 
received, but need not be segregated from other funds except to the extent 
required by law.  The Master Trustee shall be under no liability for interest on any 
moneys received by it hereunder.
8.06 COMPENSATION AND EXPENSES OF MASTER TRUSTEE.

The Obligated Group agrees to pay to the Master Trustee from time to 
time, and the Master Trustee shall be entitled to, reasonable compensation, and 
the Obligated Group will pay or reimburse the Master Trustee upon its request for 
all reasonable expenses, disbursements and advances incurred or made by the 
Master Trustee in connection with the acceptance or administration of its trust 
under this Master Indenture (including the reasonable compensation and the 
expenses and disbursements of its counsel and of all Persons not regularly in its 
employ), except any such expense, disbursement or advance as may arise from 
its negligence or bad faith.  The Obligated Group also covenants to indemnify the 
Master Trustee for, and to hold it harmless against, any loss, liability or expense 
incurred without negligence or bad faith on the part of the Master Trustee and 
arising out of or in connection with the acceptance or administration of this trust, 
including the costs and expenses (including, without limitation, a reasonable 
compensation to its attorneys) of defending itself against any claim of liability in 
the premises.  The obligations of the Obligated Group under this Section to



compensate the Master Trustee, to pay or reimburse the Master Trustee for 
expenses, disbursements and advances and to indemnify and hold harmless the 
Master Trustee shall survive the satisfaction and discharge of this Master 
Indenture.
8.07 OFFICER’S CERTIFICATE AS EVIDENCE.

Except as otherwise provided in Section 8.01 hereof, whenever in the 
administration of the provisions of this Master Indenture the Master Trustee shall 
deem it necessary or desirable that a matter be proved or established prior to 
taking, suffering or omitting any action hereunder, such matter may, in the 
absence of negligence or bad faith on the part of the Master Trustee, be deemed 
to be conclusively proved and established by an Officer’s Certificate delivered to 
the Master Trustee, and such Officer’s Certificate, in the absence of negligence 
or bad faith on the part of the Master Trustee, shall be full warrant to the Master 
Trustee for any action taken, suffered or omitted by it under the provisions of this 
Master Indenture upon the faith thereof.
8.08 RESIGNATION, REMOVAL AND SUCCESSOR MASTER TRUSTEE.

The Master Trustee may resign at any time without cause by giving at 
least 30 days’ prior written notice to the Group Representative and to each holder 
of a Note, such resignation to be effective upon the acceptance of such Master 
Trusteeship by a successor.  In addition, the Master Trustee may be removed 
without cause at the direction of the holders of not less than a majority in 
aggregate principal amount of Notes, delivered to the Group Representative and 
the Master Trustee, or by the Obligated Group (so long as no Event of Default 
has occurred and is continuing under this Master Indenture), or, if then permitted 
by law, by a court of competent jurisdiction upon application by the Group 
Representative, and the Master Trustee shall in each case promptly give notice 
thereof in writing to each holder of a Note as provided above.  In the case of the 
resignation or removal of the Master Trustee, a successor Master Trustee may 
be appointed at the direction of the holders of not less than a majority in 
aggregate principal amount of Notes or at the direction of the Obligated Group 
(so long as no Event of Default has occurred and is continuing under this Master 
Indenture).  If a successor Master Trustee shall not have been appointed within 
30 days after such notice of resignation or removal, the Master Trustee, the 
Group Representative or any holder of a Note may apply to any court of 
competent jurisdiction to appoint a successor to act until such time, if any, as a 
successor shall have been appointed as above provided.  The successor so 
appointed by such court shall immediately and without further act be superseded 
by any successor appointed as above provided.
8.09 ACCEPTANCE BY SUCCESSOR MASTER TRUSTEE.

Any successor Master Trustee, however appointed, shall execute and 
deliver to its predecessor and to the Obligated Group an instrument accepting 
such appointment, and thereupon such successor, without further act, shall 
become vested with all the estates, Properties, rights, powers and duties of its 
predecessor hereunder in the trusts under this Master Indenture applicable to it 



with like effect as if originally named the Master Trustee but, nevertheless, upon 
the written request of such successor Master Trustee, its predecessor shall 
execute and deliver an instrument transferring to such successor Master Trustee, 
upon the trusts herein expressed applicable to it, all the estates, Properties, 
rights and powers of such predecessor under this Master Indenture, and such 
predecessor shall duly assign, transfer, deliver and pay over to such successor 
Master Trustee all moneys or other Property then held by such predecessor 
under this Master Indenture.
8.10 QUALIFICATIONS OF SUCCESSOR MASTER TRUSTEE.

Any successor Master Trustee, however appointed, shall be a bank or 
trust company having a combined capital and surplus of at least $75,000,000, if 
there be such an institution willing, able and legally qualified to perform the duties 
of the Master Trustee hereunder upon reasonable or customary terms.
8.11 SUCCESSOR BY MERGER.

Any corporation or association into which the Master Trustee may be 
merged or converted, or with which it may be consolidated, or any corporation or 
association resulting from any such merger, conversion or consolidation to which 
the Master Trustee shall be a party, or any corporation or association to which 
the Master Trustee may sell or transfer its corporate trust business and assets as 
a whole or substantially as a whole, shall, subject to the terms of Section 8.10 
hereof, ipso facto be and become successor Master Trustee hereunder and 
vested with all of the title to the whole Property or trust estate and all of the 
trusts, powers, discretions, immunities, privileges and all other matters as was its 
predecessor, without the execution or filing of any instrument or any further act, 
deed or conveyance on the part of any of the parties hereto, anything herein to 
the contrary notwithstanding.
8.12 CO-MASTER TRUSTEES.

(a) At any time, for the purpose of meeting the legal requirements of 
any applicable jurisdiction, the Master Trustee shall have the power 
to appoint one or more Persons to act as co-Master Trustee under 
this Master Indenture, with such powers as may be provided in the 
instrument of appointment, and to vest in such Person or Persons 
any Property, title, right or power deemed necessary or desirable, 
subject to the remaining provisions of this Section 8.12.

(b) Each co-Master Trustee shall, to the extent permitted by applicable 
law, be appointed subject to the following terms:

(1) The rights, powers, duties and obligations conferred 
or imposed upon any such Master Trustee shall not 
be greater than those conferred or imposed upon the 
Master Trustee, and such rights and powers shall be 
exercisable only jointly with the Master Trustee, 
except to the extent that, under any law of any 
jurisdiction in which any particular act or acts are to 



be performed, the Master Trustee shall be 
incompetent or unqualified to perform such act or 
acts, in which event such rights and powers shall be 
exercised by such co-Master Trustee subject to the 
provisions of subsection (b)(iv) of this Section 8.12.

(2) The Master Trustee may at any time, by an 
instrument in writing executed by it, accept the 
resignation of or remove any co-Master Trustee 
appointed under this Section 8.12.

(3) No co-Master Trustee under this Master Indenture 
shall be liable by reason of any act or omission of any 
other co-Master Trustee appointed under this Master 
Indenture.

(4) No power given to such co-Master Trustee shall be 
separately exercised hereunder by such co-Master 
Trustee except with the consent in writing of the 
Master Trustee, anything herein contained to the 
contrary notwithstanding.

8.13 MEMBERS NOT TO BE PAYING AGENTS.

Notwithstanding any provisions of this Master Indenture to the contrary, no 
Member may be a paying agent hereunder.

ARTICLE IX. CONCERNING THE NOTEHOLDERS

9.01 EVIDENCE OF ACTION BY NOTEHOLDERS; RELATED PAYEES DEEMED 
NOTEHOLDERS.

Whenever in this Master Indenture it is provided that the holders of a 
specified percentage in aggregate principal amount of Notes may take any action 
(including the making of any demand or request, the giving of any notice, 
consent, or waiver or the taking of any other action), (a) the fact that at the time 
of taking any such action the holders of such specified percentage have joined 
therein shall be evidenced by any instrument or any number of instruments of 
similar tenor executed by such holders in Person or by agent or proxy appointed 
in writing and (b) in determining whether the holders of the requisite aggregate 
principal amount of Notes have concurred in taking any such action, Notes 
owned or held by a Related Payee as security for the payment of Related 
Indebtedness shall be disregarded and deemed not Outstanding for the purposes 
of such determination, and each holder of such a Related Indebtedness then 
outstanding under the Related Agreements shall, for the purposes of such 
determination, be deemed to hold a Note then Outstanding in a principal amount 
equal to the aggregate principal amount of such Related Indebtedness held by 
such holder.



9.02 PROOF OF EXECUTION OF INSTRUMENTS AND OF OWNERSHIP OF NOTES AND 
RELATED INDEBTEDNESS.

Subject to the provisions of Section 8.01 and 8.02 hereof, proof of the 
execution of any instrument by a Related Payee, or a holder of Related 
Indebtedness for the purposes of Section 9.01 hereof, or his agent or proxy and 
proof of the holding by any Person of Notes or Related Indebtedness shall be 
sufficient if made in the following manner:

The fact and date of the execution by any such Person of any instrument 
may be proved by the certificate of any notary public or other officer authorized to 
take acknowledgments of deeds to be recorded in any State within the United 
States that the Person executing such instrument acknowledged to him the 
execution thereof, or by an affidavit of a witness to such execution sworn to 
before any such notary or other such officer.  If such execution is by an officer of 
a corporation, association or trust, trustee of a trust or a member of a partnership 
on behalf of such corporation, association, trust or partnership, such certificate or 
affidavit shall also constitute sufficient proof of his authority.

The ownership of Notes may be proved by the registers of such Notes or 
by a certificate of the registrar thereof.

The ownership of Related Indebtedness may be proved by the registers of 
such Related Indebtedness maintained pursuant to the Related Agreements or 
by a certificate of the registrar thereof.

The Master Trustee shall not be bound to recognize any Person as a 
Noteholder or Related Debt holder unless and until his title to the Notes, or the 
Related Indebtedness, as the case may be, held by him is proved in the manner 
provided in this Article Nine.

The Master Trustee may accept such other proof or require such 
additional proof of any matter referred to in this Section as it shall deem 
reasonable.
9.03 WHO MAY BE DEEMED OWNERS OF NOTES.

Except as set forth in Section 9.01 above, the Obligated Group, the 
Master Trustee, any paying agent and any Note registrar may deem and treat the 
Person in whose name any Note shall be registered upon the books of the 
Master Trustee as the absolute owner of such Note (whether or not such Note 
shall be overdue and notwithstanding any notice of ownership or writing thereon 
made by anyone other than the Master Trustee) for the purpose of receiving 
payment thereof or on account thereof and of interest thereon and for all other 
purposes, and neither the Obligated Group nor the Master Trustee nor any 
paying agent nor any Note registrar shall be affected by any notice to the 
contrary.  All such payments so made to any such registered holder shall be 
valid, and, to the extent of the sum or sums so paid, effectual to satisfy and 
discharge the liability for moneys payable upon any such Note.



9.04 NOTES OR RELATED INDEBTEDNESS OWNED BY MEMBERS.

In determining whether the holders of the requisite aggregate principal 
amount of the Notes have concurred in any demand, direction, request, notice, 
consent, waiver or other action under this Master Indenture, the Notes or Related 
Indebtedness that are owned by any Member or by any Person directly or 
indirectly controlling or controlled by or under direct or indirect common control 
with such Member shall be disregarded and deemed not to be Outstanding 
hereunder or Outstanding under the Related Agreements, as the case may be, 
for the purpose of any such determination, provided that for the purposes of 
determining whether the Master Trustee shall be protected in relying on any such 
direction, consent or waiver, only such Notes or Related Indebtedness which the 
Master Trustee knows are so owned shall be so disregarded.  Notes or Related 
Indebtedness so owned that have been pledged in good faith may be regarded 
as Outstanding hereunder or Outstanding under the Related Agreement, as the 
case may be, for the purposes of this Section, if the pledgee shall establish to the 
satisfaction of the Master Trustee the pledgee’s right to vote such Notes or 
Related Indebtedness and that the pledgee is not a Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with any 
Member.  In case of a dispute as to such right, any decision by the Master 
Trustee taken upon the advice of counsel shall be full protection to the Master 
Trustee.
9.05 INSTRUMENTS EXECUTED BY NOTEHOLDERS AND RELATED PAYEES BINDING 

FUTURE NOTEHOLDERS AND RELATED PAYEES.

At any time prior to (but not after) the time that the Master Trustee shall 
act in reliance upon the evidencing to the Master Trustee, as provided in 
Section 9.01 hereof, of the taking of any action by the holders of the percentage 
in aggregate principal amount of the Notes specified in this Master Indenture in 
connection with such action, any holder of such a Note or Related Indebtedness 
that is shown by the evidence to be included in such Notes the holders of which 
have consented to such action may, by filing written notice with the Master 
Trustee at its Designated Office and upon proof of holding as provided in 
Section 9.02 hereof, revoke such action so far as concerns such Note or Related 
Indebtedness.  Except as aforesaid, any such action taken by the holder of a 
Note or Related Indebtedness and any direction, demand, request, waiver, 
consent, vote or other action of the holder of such Note or Related Indebtedness 
which by any provisions of this Master Indenture is required or permitted to be 
given shall be conclusive and binding upon such holder and upon all future 
holders and owners of such Note or Related Indebtedness, and of any Note or 
Related Indebtedness issued in lieu thereof, irrespective of whether or not any 
notation in regard thereto is made upon such Note or Related Indebtedness.  Any 
action taken by the holders of the percentage in aggregate principal amount of 
such Notes specified in this Master Indenture in connection with such action shall 
be conclusively binding upon each Member, the Master Trustee and the holders 
of all of such Notes or Related Indebtedness subject, however, to the provisions 
of Section 8.01 hereof.



ARTICLE X. MASTER SUPPLEMENTS AND AMENDMENTS NOT 
CREATING A NEW SERIES OF NOTES

10.01 MASTER SUPPLEMENTS WITHOUT CONSENT OF NOTEHOLDERS.

The Obligated Group and the Master Trustee may from time to time and at 
any time enter into an indenture or indentures supplemental or amendatory 
hereto for one or more of the following purposes:

(a) to evidence the admission of a Member to the Obligated Group 
pursuant to Section 12.01 hereof or the withdrawal of a Member 
from the Obligated Group pursuant to Section 12.02 hereof;

(b) to evidence the succession of another Person to any Member, or 
successive successions, and the assumption by the successor 
corporation of the covenants, agreements and obligations of such 
Member pursuant to this Master Indenture;

(c) to add to the covenants of the Obligated Group such further 
covenants, restrictions or conditions as the Master Trustee shall 
consider to be for the protection of the holders of Notes, and to 
make the occurrence, or the occurrence and continuance, of a 
default in any of such additional covenants, restrictions or 
conditions an Event of Default permitting the enforcement of all or 
any of the several remedies provided in this Master Indenture as 
herein set forth; provided, however, that in respect of any such 
additional covenant, restriction or condition such supplemental 
indenture may provide for a particular period of grace after default 
(which period may be shorter or longer than that allowed in the 
case of other defaults) or may provide for an immediate 
enforcement upon such default or may limit the remedies available
to the Master Trustee upon such default;

(d) to assign and pledge any additional revenues or other Property as 
collateral under this Master Indenture;

(e) to permit a Note to be secured by Property that does not secure all 
Notes;

(f) to cure any ambiguity or to correct or supplement any provision 
contained herein or in any supplemental indenture which may be 
defective or inconsistent with any other provision contained herein 
or in any supplemental indenture, or to make such other provisions 
in regard to matters or questions arising under this Master 
Indenture or any supplemental indenture as shall not be 
inconsistent with this Master Indenture or any indenture 
supplemental hereto and shall not impair the security of this Master 
Indenture or adversely affect the interests of the holders of the 
Notes;



(g) to modify or supplement this Master Indenture in such manner as 
may be necessary or appropriate to qualify this Master Indenture 
under the Trust Indenture Act of 1939 as then amended, or under 
any similar federal or state statute hereafter enacted, including 
provisions whereby the Master Trustee accepts such powers, 
duties, conditions and restrictions hereunder and the Obligated 
Group undertakes such covenants, conditions or restrictions 
additional to those contained in this Master Indenture as would be 
necessary or appropriate so to qualify this Master Indenture; and

(h) to amend this Master Indenture in any other respect which, in the 
judgment of the Master Trustee, is not to the detriment of the 
holders of the Notes.

The Master Trustee is hereby authorized to join with the Obligated Group 
in the execution of any such supplemental indenture, to make any further 
appropriate agreements and stipulations which may be therein contained and to 
accept the conveyance, transfer, mortgage, pledge or assignment of any 
Property thereunder, but the Master Trustee shall not be obligated to enter into 
any such supplemental indenture that affects the Master Trustee’s own rights, 
duties or immunities under this Master Indenture or otherwise.

Any supplemental indenture authorized by the provisions of this Section 
may be executed by the Obligated Group and the Master Trustee without the 
consent of the holders of the Notes then Outstanding, notwithstanding any of the 
provisions of Section 10.02 hereof.
10.02 MODIFICATION OF MASTER INDENTURE WITH CONSENT OF NOTEHOLDERS.

With the consent (evidenced as provided in Section 9.01 hereof) of the 
holders of not less than a majority in aggregate principal amount of the Notes 
then Outstanding (which may include original purchasers of Related 
Indebtedness), the Obligated Group and the Master Trustee may from time to 
time and at any time enter into an indenture or indentures supplemental hereto 
for the purpose of adding any provisions to or changing in any manner or 
eliminating any of the provisions of this Master Indenture or of any supplemental 
indenture or of modifying in any manner the rights of the holders of the Notes; 
provided, however, that no such supplemental indenture shall (a) effect a change 
in the times, amounts or currency of payment of the principal of, premium, if any, 
or interest on any Note or a reduction in the principal amount or redemption price 
of any Note or the rate of interest thereon, (b) reduce the aforesaid percentage of 
Notes, the holders of which are required to consent to any such supplemental 
indenture, or (c) permit the preference or priority of any Note or Notes over any 
other Note or Notes, without the consent of the holders of all Notes then 
Outstanding.

Upon the request of the Group Representative and upon the filing with the 
Master Trustee of evidence of the consent of the Noteholders as aforesaid, the 
Master Trustee shall join with the Obligated Group in the execution of such 
supplemental indenture unless such supplemental indenture affects the Master 



Trustee’s own rights, duties or immunities under this Master Indenture or 
otherwise, in which case the Master Trustee may in its discretion, but shall not be 
obligated to, enter into such supplemental indenture.

It shall not be necessary for the consent of the Noteholders under this 
Section to approve the particular form of any proposed supplemental indenture, 
but it shall be sufficient if such consent shall approve the substance thereof.
10.03 OPINION OF BOND COUNSEL.

Prior to the execution and delivery of any supplemental indenture referred 
to in either Section 10.01 or Section 10.02 hereof, the Group Representative 
shall, if all amounts due or to become due on all Related Indebtedness, the 
interest on which is exempt from federal income taxation to the extent afforded 
under Section 103(a) of the Code, have not been paid to the holders thereof, 
deliver to the Master Trustee an opinion of Bond Counsel to the effect that under 
then existing law the execution and delivery of such supplemental indenture will 
not adversely affect the validity of any such Related Indebtedness or the 
exemption from federal or state income taxation of the interest payable on any 
such Related Indebtedness otherwise entitled to such exemption.
10.04 EFFECT OF MASTER SUPPLEMENT.

Upon the execution of any supplemental indenture pursuant to the 
provisions of this Article, this Master Indenture shall, with respect to each series 
of the Notes, be and be deemed to be modified and amended in accordance 
therewith and the respective rights, limitation of rights, obligations, duties and 
immunities under this Master Indenture of the Master Trustee, the Obligated 
Group and the holders of the Notes shall thereafter be determined, exercised and 
enforced hereunder, subject in all respects to such modifications and 
amendments, and all the terms and conditions of any such supplemental 
indenture shall be and be deemed to be part of the terms and conditions of this 
Master Indenture.

The Master Trustee, subject to the provisions of Section 8.01 hereof, may 
receive an Opinion of Counsel as conclusive evidence that any such 
supplemental indenture complies with the provisions of this Article.
10.05 NOTES MAY BEAR NOTATION OF CHANGES.

Notes authenticated and delivered after the execution of any supplemental 
indenture pursuant to the provisions of this Article may bear a notation in form 
approved by the Master Trustee as to any matter provided for in such 
supplemental indenture.  If the Obligated Group or the Master Trustee shall so 
determine, new Notes of a series so modified as to conform, in the opinion of the 
Master Trustee, to any modification of this Master Indenture contained in any 
such supplemental indenture may be prepared by the Obligated Group, 
authenticated by the Master Trustee and delivered in exchange for Notes of the 
same series then Outstanding.



ARTICLE XI. MASTER SUPPLEMENTS CREATING SERIES OF NOTES

11.01 MASTER SUPPLEMENTS CREATING SERIES OF NOTES.

The Obligated Group and the Master Trustee may from time to time enter 
into a Related Master Supplement in order to create a series of Notes.  Such 
Related Master Supplement shall, with respect to the series of Notes created 
thereby, set forth the date thereof and the date or dates upon which principal of 
and premium, if any, and interest on such Notes shall be payable, and shall 
contain such other terms and provisions as shall be established in the Related 
Master Supplement.
11.02 CONDITIONS TO ISSUE OF NOTES.

With respect to each series of Notes, simultaneously with or prior to the 
execution, authentication and delivery of such Notes pursuant to this Master 
Indenture:

(a) all requirements and conditions to the issuance of such Notes, if 
any, set forth in the Related Master Supplement shall have been 
complied with and satisfied; and

(b) the Group Representative shall have delivered to the Master 
Trustee an Opinion of Counsel to the effect that (i) such Notes have 
been duly authorized, executed and delivered by the Obligated 
Group and constitute valid and binding obligations of the Obligated 
Group enforceable in accordance with their terms, subject to 
customary exceptions for laws relating to bankruptcy, insolvency, 
reorganization or other similar laws affecting the enforcement of 
creditors’ rights generally and to the availability of equitable 
remedies, and (ii) registration of such Notes under the Securities 
Act of 1933, as amended, is not required, or, if such registration is 
required, that the Obligated Group has complied with all applicable 
provisions of said Act.

ARTICLE XII. ADMISSION TO AND W ITHDRAWAL FROM THE 
OBLIGATED GROUP

12.01 ADMISSION TO THE OBLIGATED GROUP.

Any Person may become a Member only if:
(a) the Group Representative executes and delivers to the Master 

Trustee an instrument or instruments consenting to the admission 
of such Person to the Obligated Group;

(b) a supplemental indenture to this Master Indenture is executed and 
delivered by such Person whereby such Person agrees to become 
a Member and to be jointly and severally liable with the other 
Members for the performance of all covenants contained herein 
and in the Notes;



(c) the Obligated Group delivers to the Master Trustee an Opinion of 
Counsel to the effect that such supplemental indenture constitutes 
the legal, valid and binding obligation of such Person, enforceable 
in accordance with its terms, subject to the qualification that the 
enforcement thereof may be limited by laws relating to fraudulent 
conveyances, bankruptcy, reorganization, insolvency, and 
moratorium and other laws affecting the enforcement of creditors’ 
rights generally and by other customary exceptions;

(d) nothing in the corporate charter or bylaws or other organizational 
documents of such Person or in any instrument or agreement to 
which such Person is a party or by which such Person or any of its 
Property is bound shall restrict the ability of such Person to perform 
its obligations under this Master Indenture or to aid, assist and 
confer benefits upon the other Members or acquire, own, hold, 
mortgage and dispose of and invest its funds for the use and 
benefit of the Obligated Group and in furtherance of the purposes 
of the Obligated Group and the Master Trustee shall have received 
an Opinion of Counsel to such effect with respect to the corporate 
charter, bylaws or other organizational documents and with respect 
to all other instruments or agreements of which such counsel has 
knowledge after due inquiry; 

(e) the Master Trustee receives an Officer’s Certificate of the Obligated 
Group to the effect that:  (1) no Event of Default has occurred and 
is continuing, and no event has occurred and is continuing which 
with the lapse of time or giving of notice, or both, would constitute 
an Event of Default, unless a waiver with respect thereto is then in 
effect; and (2) immediately upon such Person becoming a Member, 
the Obligated Group would not, as a result of such transaction, be 
in default in the performance or observance of the covenants or 
conditions to be performed or observed by it hereunder; and

(f) if all amounts due or to become due on all Tax-Exempt 
Indebtedness, the interest on which is exempt from federal income 
taxation to the extent afforded under Section 103(a) of the Code, 
have not been paid to the holders thereof, the Master Trustee 
receives an opinion of Bond Counsel to the effect that under then 
existing law the consummation of such transaction will not 
adversely affect the validity of, or the exemption from federal or 
state income taxation of the interest payable on, any Related 
Indebtedness otherwise entitled to such exemption.

Upon compliance with the foregoing conditions, such Person shall become 
a Member of the Obligated Group and shall be jointly and severally liable for the 
performance of all covenants contained herein and in the Notes.



12.02 WITHDRAWAL FROM THE OBLIGATED GROUP.

Every Member further agrees that it will not take any action, corporate or 
otherwise, which would cause it or any other Member to cease being a Member 
unless:

(a) the Master Trustee shall have received an instrument or 
instruments in writing executed by the Group Representative 
consenting to such withdrawal;

(b) the Member proposing to cease such status is not a party to any 
Related Agreement with respect to Related Indebtedness which 
remain Outstanding;

(c) prior to the cessation of such status, there is delivered to the 
Master Trustee an Officer’s Certificate of the Obligated Group to 
the effect that no Event of Default has occurred and is continuing, 
and no event has occurred and is continuing which with the lapse of 
time or giving of notice, or both, would constitute an Event of 
Default;

(d) prior to the cessation of such status, there is delivered to the 
Master Trustee (1) an Opinion of Counsel to the effect that the 
cessation by such Member of such status will not adversely affect 
the status as a Tax-Exempt Organization of any other Member 
which otherwise has such status, and the liability of the Obligated 
Group with respect to any Outstanding Notes issued for the benefit 
of such Member will not be adversely affected by such cessation, 
and (2) if all amounts due or to become due on all Tax-Exempt 
Indebtedness, the interest on which is exempt from federal income 
taxation to the extent afforded under Section 103(a) of the Code, 
have not been paid to the holders thereof, an opinion of Bond 
Counsel to the effect that under then existing law the cessation by 
such Member of such status will not adversely affect the validity of, 
or the exemption from federal or state income taxation of the 
interest payable on, any Tax-Exempt Indebtedness otherwise 
entitled to such exemption; and

(e) there is delivered to the Master Trustee an Officer’s Certificate of 
the Group Representative to the effect that prior to and after such 
cessation no Event of Default exists hereunder.

Upon compliance with the foregoing conditions, the Master Trustee shall, 
at the expense of the Obligated Group, deliver to such Member an instrument 
releasing such Member from the Obligated Group and from the performance of 
the covenants contained herein and in the Notes.  Such release shall be binding 
on all holders of the Notes and all other Members.



ARTICLE XIII . SATISFACTION AND D ISCHARGE OF MASTER 
INDENTURE; UNCLAIMED MONEYS

13.01 SATISFACTION AND DISCHARGE OF MASTER INDENTURE.

If (a) the Obligated Group shall deliver to the Master Trustee for 
cancellation all Notes theretofore authenticated (other than any Notes which shall 
have been destroyed, lost or stolen and which shall have been replaced or paid 
as provided in Section 3.05 hereof) and not theretofore cancelled, or (b) all Notes 
not theretofore cancelled or delivered to the Master Trustee for cancellation are 
to be paid at maturity, or are to be called for redemption under arrangements 
satisfactory to the Master Trustee for the giving of notice of redemption, and the 
Obligated Group shall deposit with the Master Trustee as trust funds cash or 
Escrowed Securities not redeemable prior to their maturity in an amount 
sufficient to pay at maturity or upon redemption all Notes of such series not 
theretofore cancelled or delivered to the Master Trustee for cancellation, 
including principal and interest due or to become due to such date or dates of 
maturity or such redemption date, as the case may be, and if in either case the 
Obligated Group shall also pay or cause to be paid all other sums payable 
hereunder by the Obligated Group, then this Master Indenture shall cease to be 
of further effect, and the Master Trustee, on demand of the Obligated Group, and 
at the cost and expense of the Obligated Group, shall execute proper 
instruments acknowledging satisfaction of and discharging this Master Indenture.  
The Obligated Group hereby agrees to reimburse the Master Trustee for any 
costs or expenses theretofore and thereafter reasonably and properly incurred by 
the Master Trustee in connection with this Master Indenture or such Notes.
13.02 APPLICATION OF FUNDS DEPOSITED FOR PAYMENT OF NOTES.

All moneys deposited with the Master Trustee pursuant to Section 13.01 
hereof shall be held in trust and applied by it to the payment, either directly or 
through any paying agent, to the holders of the Notes for the payment or 
redemption of which such moneys have been deposited with the Master Trustee, 
of all sums due and to become due thereon for principal and interest.
13.03 REPAYMENT OF MONEYS HELD BY PAYING AGENT.

In connection with the satisfaction and discharge of this Master Indenture 
as it relates to Notes, upon demand of the Obligated Group all moneys then held 
by any paying agent under the provisions of this Master Indenture as it relates to 
Notes shall, to the extent permitted by applicable law, be paid to the Master 
Trustee and thereupon such paying agent shall be released from all further 
liability with respect to such moneys.
13.04 REPAYMENT OF MONEYS HELD BY MASTER TRUSTEE.

Any moneys deposited with the Master Trustee or any paying agent for 
the payment of the principal of or interest on Notes and not applied but remaining 
unclaimed by the holders of such Notes for six years after the date upon which 
such payment shall have become due, shall, to the extent permitted by 
applicable law, be repaid to the Group Representative by the Master Trustee, 



without liability for interest thereon, or by such paying agent on demand; and, 
upon such repayment, the holder of any of such Notes entitled to receive such 
payment shall thereafter look only to the Obligated Group for the payment 
thereof; provided, however, that the Master Trustee or such paying agent, before 
being required to make any such repayment, may at the expense of the 
Obligated Group cause to be published once a week for two successive weeks 
(in each case on any day of the week) in an Authorized Newspaper, a notice that 
said moneys have not been so applied and that after a date named therein any 
unclaimed balance of said moneys then remaining will be returned to the Group 
Representative.

ARTICLE XIV. IMMUNITY OF INCORPORATORS, MEMBERS, OFFICERS 
AND MEMBERS OF GOVERNING BODIES AND OF CHURCH

14.01 INCORPORATORS, MEMBERS, OFFICERS AND MEMBERS OF GOVERNING BODIES
EXEMPT FROM INDIVIDUAL LIABILITY.

No recourse under or upon any obligation, covenant or agreement of this 
Master Indenture, or of any Notes, or for any claim based thereon or otherwise in 
respect thereof, shall be had against any incorporator, member, officer or 
member of the Governing Body, as such, past, present or future, of any Member 
that is a corporation (except where a Member of the Obligated Group is also a 
member of such a corporation) or of any successor corporation, either directly or 
through such Member, whether by virtue of any constitution, statute or rule of 
law, or by the enforcement of any assessment or penalty or otherwise; it being 
expressly understood that this Master Indenture and the obligations issued 
hereunder are solely corporate obligations, and that no personal liability whatever 
shall attach to, or is or shall be incurred by the incorporators, members, officers 
or members of the Governing Bodies, as such, of any such Members or any 
successor corporation, or any of them, because of the creation of the Notes, or 
under or by reason of the obligations, covenants or agreements contained in this 
Master Indenture or in any Notes or implied therefrom; and that any and all such 
personal liability of every name and nature, either at common law or in equity or 
by constitution or statute, of, and any and all such rights and claims against, 
every such incorporator, member, officer or director, as such, because of the 
creation of the Indebtedness hereby authorized, or under or by reason of the 
obligations, covenants or agreements contained in this Master Indenture or in 
any Notes or implied therefrom are hereby expressly waived and released as a 
condition of, and as a consideration for, the execution of this Master Indenture 
and the issue of the Notes.

ARTICLE XV. M ISCELLANEOUS PROVISIONS

15.01 SUCCESSORS AND ASSIGNS OF THE OBLIGATED GROUP BOUND BY MASTER 
INDENTURE.

All the covenants, stipulations, promises and agreements made in this 
Master Indenture by or on behalf of the Obligated Group or the Master Trustee 



shall inure to the benefit of and shall bind their respective successors and 
assigns, whether so expressed or not.
15.02 NOTICE OR DEMAND SERVED BY MAIL.

All notices required or permitted to be given hereunder shall be in writing, 
mailed by first-class mail, postage prepaid, and:

(i) if to the Obligated Group, any Member or the Group 
Representative, addressed to it in care 
of__________________________________, Attention: 
____________________, 

(ii) if to the Master Trustee, addressed to it at [ADDRESS OF MASTER 
TRUSTEE], Attention: ____________________, and 

(iii) if to any registered owner of a Note, addressed to such registered 
owner at the address set forth in the register kept pursuant to 
Section 3.02 of this Master Indenture; 

or, in the case of the Obligated Group, any Member, the Group Representative 
or the Master Trustee, to such other address as each of them may from time to 
time designate by notice in writing to the others.  Whenever any notice in writing 
is required to be given by the Obligated Group, any Member, the Group 
Representative, the Master Trustee or any registered owner of a Note to any of 
the other of them, such notice shall be deemed given and such requirements 
satisfied if such notice is mailed by first-class mail, postage prepaid, addressed 
as provided above.
15.03 FLORIDA CONTRACT.

This Master Indenture and the Notes shall be deemed to be a contract 
made under the laws of the State of Florida, and for all purposes shall be 
construed in accordance with the laws of said State.
15.04 LEGAL HOLIDAYS.

In any case where the date of maturity of interest or premium on or 
principal of Notes shall be a day on which banking institutions in the State of 
Florida are authorized by law to remain closed, then the payment of such 
interest, premium or principal need not be made on such date but may be made 
on the next succeeding day not a day on which such banking institutions are 
authorized by law to remain closed with the same force and effect as if made on 
the date of maturity or the date fixed for redemption, and, in the case of such 
payment, no interest shall accrue for the period from and after such date.
15.05 MASTER TRUSTEE AS PAYING AGENT AND REGISTRAR.

The Master Trustee is hereby designated and agrees to act as paying 
agent and Note registrar for and in respect of the Notes.
15.06 BENEFITS OF PROVISIONS OF MASTER INDENTURE AND NOTES.

Nothing in this Master Indenture or in the Notes, expressed or implied, 
shall give or be construed to give any Person, firm or corporation, other than the 



parties hereto and the holders of such Notes, any legal or equitable right, remedy 
or claim under or in respect of this Master Indenture, or under any covenant, 
condition and provision contained herein, and all such covenants, conditions and 
provisions are for the sole benefit of the parties hereto and of the holders of such 
Notes.
15.07 EXECUTION IN COUNTERPARTS.

This Master Indenture may be executed in any number of counterparts, 
each of which shall be an original, but all of which together shall constitute but 
one and the same instrument.

ARTICLE XVI. CREDIT FACILITY MATTERS

16.01 CREDIT FACILITIES AND CREDIT PROVIDER RIGHTS.

(a) For the purpose of providing additional security for any Note or 
Related Indebtedness, the University may obtain and deliver to the 
Master Trustee or any Related Payee a Credit Facility with respect 
to such Note or Related Indebtedness in accordance with the 
Related Agreements and pertaining thereto.

(b) For the purpose of providing additional security for any 
Indebtedness other than Notes or Related Indebtedness, the 
University may obtain and deliver to the obligees thereof a Credit 
Facility with respect to such Indebtedness.  Any reimbursement or 
similar agreement in connection with a Credit Facility may be 
issued or incurred as a Note in accordance with Section 2.08 
hereof.  Any such Credit Facility shall be deemed and included as a 
“Credit Facility” for, and any Credit Provider of a Credit Facility shall 
be deemed and included as both the “Holder” and the “Credit 
Provider” for, Notes deemed issued and outstanding in a principal 
amount equal to the outstanding principal amount of the underlying 
Indebtedness secured by such Credit Facility. 

(c) The Credit Provider for each Note or Related Indebtedness shall be 
deemed the Holder of such Notes or  Related Indebtedness for all 
purposes of the Master Indenture and any other Related 
Agreement and the consent of such Credit Provider shall be 
required for all purposes of the Master Indenture and any Related 
Agreement in lieu of the consent of the Holders of such Notes or 
Related Indebtedness, including without limitation, with respect to 
any amendments and restatements of the Master Indenture or any 
Related Agreement, except that such Credit Provider cannot 
consent to any amendment to any instrument which changes the 
payment terms contained in the Notes or Related Indebtedness 
without the consent of the Holders affected thereby. 



IN WITNESS WHEREOF, the parties hereto have caused this Master 
Indenture to be duly executed by Persons thereunto duly authorized, as of the 
day and year first written above.

NOVA SOUTHEASTERN UNIVERSITY, INC.

By  
_________________________________
__

Name, Title:

U.S. BANK NATIONAL ASSOCIATION, as Master 
Trustee

By  
_________________________________
___

Name, Title:

EXHIBIT A

QUALIFIED INVESTMENTS

“Qualified Investments” means, to the extent permitted by law, the following 
obligations all of which must be United States dollar denominated:

(i) Certificates or interest-bearing notes or obligations of the United States, or 
those for which the full faith and credit of the United States are pledged 
for the payment of principal and interest.

(ii) Investments in any of the following obligations provided such obligations 
are backed by the full faith and credit of the United States (a) direct 
obligations or fully guaranteed certificates of beneficial interest of the 
Export-Import Bank of the United States, (b) debentures of the Federal 
Housing Administration, (c) guaranteed mortgage backed bonds of the 
Government National Mortgage Association, (d) certificates of beneficial 
interest of the Farmers Home Administration, (e) obligations of the 
Federal Financing Bank or (f) project notes and local authority bonds of 
the Department of Housing and Urban Development.



(iii) Investments in (a) senior obligations of the Federal Home Loan Bank 
System, (b) participation certificates or senior debt obligations of the 
Federal Home Loan Mortgage Corporation, (c) mortgage-backed 
securities and senior debt obligations (excluding stripped mortgage 
securities that are valued greater than par on the portion of unpaid 
principal) of the Federal National Mortgage Association or (d) senior debt 
obligations of the Student Loan Marketing Association.

(iv) Repurchase agreements with primary dealers and/or banks rated, at all 
times, AA and AA2 or better by Standard & Poor’s Corporation and 
Moody’s Investors Service, Inc., respectively, collateralized with the 
obligations described in (i) or (ii) above, held by a third party custodian, at 
the levels set forth below.

(v) S.E.C. registered money market mutual funds conforming to Rule 2a-7 of 
the Investment Company Act of 1940 that invest primarily in direct 
obligations issued by the U.S. Treasury and repurchase agreements backed 
by those obligations, including funds for which the Trustee or an affiliate 
of the Trustee acts as an advisor, and rated in the highest category by 
Standard & Poor’s Corporation and Moody’s Investors Service, Inc.

(vi) Certificates of deposit of any bank (including the Trustee), trust company 
or savings and loan association whose short term obligations are rated, at 
all times, A-1 or better by Standard & Poor’s Corporation and P-1 by 
Moody’s Investors Service, Inc. provided that such certificates of deposit 
are fully secured by the obligations described in (i) or (ii) above, at the 
percentage levels set forth below, the Trustee has a perfected first security 
interest in the obligations securing the certificates and the Trustee holds 
(or shall have the option to appoint a bank, trust company or savings and 
loan association as its agent to hold) the obligations securing the 
certificates.

(vii) Certificates of deposit of any bank (including the Trustee), trust company 
or savings and loan association which certificates are fully insured by the 
Federal Deposit Insurance Corporation.

(viii) Commercial paper rated, at all times, P-1 or better by Moody’s Investor’s 
Service, Inc. and A-1+ by Standard & Poor’s Corporation.

(ix) Obligations of, or obligations fully guaranteed by, any states of the United 
States of America or any political subdivision thereof which obligations, 
at all times, are rated by Standard & Poor’s Corporation and Moody’s 
Investors Service, Inc. in the highest rating categories (without regard to 
any refinement or graduation of rating category by numerical modifier or 
otherwise) and without regard to credit enhancement assigned by such 
rating agencies to obligations of that nature.

Collateral Levels for United States Government Securities
(each expressed as a percentage)

Remaining Maturities



Frequency of 1 Year 5 Years 10 Years 15 Years 30 Years 
 Valuation or less or less  or less  or less  or less

Daily 102 105 106 107 113
Weekly 103 110 111 113  

118
Monthly 106 116 119 123  

130
Quarterly 106 118 128 130 135

Further Requirements:   (1) On each valuation date the market value of the 
collateral will be an amount equal to the requisite collateral percentage of 
the obligation (including unpaid accrued interest) that is being secured.  
(2) In the event the collateral level is below its collateral percentage on a 
valuation date, such percentage shall be restored within the following 
restoration periods: One Business Day for daily valuations, two Business 
Days for weekly valuations, and one month for monthly and quarterly 
valuations.  The use of different restoration periods affect the requisite 
collateral percentage.  (3) The Trustee shall terminate the repurchase 
agreement upon a failure to maintain the requisite collateral percentage 
after the restoration period and, if not paid by the counterparty in federal 
funds against transfer of the repo securities, liquidate the collateral.



MASTER SUPPLEMENT FOR NOTE NO. 1

by and between

NOVA SOUTHEASTERN UNIVERSITY, INC.

and

U.S. BANK NATIONAL ASSOCIATION,
as Master Trustee

Dated as of ____________, 2008

Supplementing the Master Trust Indenture

MASTER SUPPLEMENT
FOR NOTE NO. 1

THIS MASTER SUPPLEMENT FOR NOTE NO. 1, made and dated as of the 
1st day of ____________, 2008, by and between the NOVA SOUTHEASTERN UNIVERSITY,
INC. (the “University”) and U.S. BANK NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States, as master trustee 
(the “Master Trustee”) under the Master Trust Indenture, dated as of _____________, 
2008 (the “Master Indenture”), by and between the Master Trustee and the University. 

WITNESSETH:



WHEREAS, the University has entered into the Master Indenture which provides 
for the issuance, by any Member of the Obligated Group of its Notes thereunder, upon 
such Member of the Obligated Group and the Master Trustee entering into an indenture 
supplemental to the Master Indenture to create Indebtedness; and

WHEREAS, the University desires to issue Note No. 1 (“Note No. 1”) hereunder 
to evidence its obligation arising from the issuance of the 2008B Related Indebtedness 
(as hereafter defined); and

WHEREAS, all conditions, acts and things necessary to constitute this Master 
Supplement No. 1 a valid indenture and agreement according to its terms, and to make 
Note No. 1, when authenticated by the Master Trustee and issued as provided in this 
Master Supplement No. 1 a valid, legal and binding obligation in accordance with its 
terms, have been satisfied, done and performed, and the University has duly authorized 
the execution and delivery hereof and of Note No. 1; and

NOW, THEREFORE, in consideration of the premises, of the acceptance by the 
Master Trustee of the trusts hereby created, and of the giving of consideration for and 
acceptance of Note No. 1 by the holder thereof, the University covenants and agrees with 
the Master Trustee, for the benefit of the holders from time to time of Note No. 1, as 
follows:

9. SECTION 1.  DEFINITIONS.  FOR THE PURPOSES HEREOF UNLESS THE CONTEXT 
OTHERWISE INDICATES THE FOLLOWING WORDS AND PHRASES SHALL HAVE THE MEANINGS SET FORTH 
HEREIN.  CAPITALIZED TERMS USED BUT NOT DEFINED HEREIN AND DEFINED IN THE MASTER INDENTURE 
OR THE 2008B BOND INDENTURE (DEFINED HEREIN) SHALL HAVE THE SAME MEANINGS ASSIGNED TO 
SUCH TERMS IN THE MASTER INDENTURE OR THE 2008B BOND INDENTURE UNLESS THE CONTEXT 
OTHERWISE INDICATES.

(a) “Master Supplement No. 1” means this Master Supplement for Note No. 1.

(b) “Note No. 1” means the Note issued pursuant hereto.

(c) “Note Payment” means the payments made or to be made by the University pursuant to 
this Master Supplement No. 1 for the payment of any 2008B Bond Loan Payments or the 
payment of any principal of, premium, if any, and interest on the 2008B Bonds including, 
without limitation, sinking fund requirements, reserve fund deposits, if any, rebate 
requirements, and other payments due pursuant to the terms of the 2008B Bond Loan 
Agreement, whether by reason of maturity, redemption, acceleration or otherwise.

(d) “Redemption Date” shall mean with respect to any 2008B Bond to be redeemed, the date 
fixed for such redemption in the redemption notice provided pursuant to the 2008B Bond 
Indenture pertaining to such 2008B Bond.

(e) “2008B Bond” or “2008 B Bonds” means the $__________ original aggregate principal 
amount of Town of Davie Educational Facility Revenue Bonds, Series 2008B (Nova 
Southeastern University Project), dated as of ___________, 2008.

(f) “2008B Bond Facility” means a bond insurance policy, a letter of credit or any similar credit 
facility obtained and delivered by the University to the Master Trustee as additional 
security for the 2008B Bonds.

(g) “2008B Bond Facility Agreement” means the Letter of Credit and Reimbursement Agreement 
dated as of _____________1, 2008 between the Issuer and the 2008B Bond Facility 
Provider (as defined herein), as such agreement may be amended and supplemented 
from time to time.



(h) “2008B Bond Facility Provider” means the provider of a 2008B Bond Facility provided in 
connection with the 2008B Bonds, including as of the date hereof, SunTrust Bank.

(i) "2008B Bond Holder" shall mean any person who shall be the bearer or owner of any 
outstanding 2008B Bond, registered to bearer or not registered, or the registered owner 
of any such 2008B Bonds, which shall at the time be registered other than to bearer.

(j) “2008B Bond Indenture” means the Bond Indenture dated as of ___________1, 2008
between the 2008B Bond Issuer and U.S. Bank National Association, as 2008B Bond 
Trustee, pursuant to which the 2008B Bonds are issued.

(k) “2008B Bond Issuer” means the Town of Davie, Florida, as the issuer of the 2008B 
Bonds.

(l) “2008B Bond Loan Agreement” means the Bond Loan Agreement dated as of 
______________1, 2008 between the University and the 2008B Bond Issuer, and 
assigned to the 2008B Bond Trustee.

(m) “2008B Bond Loan Payment” shall mean the payments made or to be made by the University 
pursuant to Article IV of the 2008B Bond Loan Agreement for the payment of the principal 
of, premium, if any, and interest on the 2008B Bonds including, without limitation, sinking 
fund requirements, reserve fund deposits, if any, rebate requirements, and other 
payments due pursuant to the terms of the 2008B Bond Loan Agreement, whether by 
reason of maturity, redemption, acceleration or otherwise.

(n) “2008B Bond Trustee” means U.S. Bank National Association, a national banking association 
organized and existing under the laws of the United States and any successor to its 
duties under the 2008B Bond Indenture.

(o) “2008B Credit Facility” means a bond insurance policy, a letter of credit or any similar credit 
facility obtained and delivered by the University to the Master Trustee as additional 
security for Note No. 1, as evidenced by a Related Agreement including any 
reimbursements or similar agreement executed and delivered in connection therewith, 
and, when preceded by a series designation, the Credit Facility pertaining to that 
designated series only

(p) “2008B Credit Provider” means SunTrust Bank.

(q) “2008B Related Agreements” means the 2008B Bond Loan Agreement, the 2008B Bond 
Indenture and the 2008B Bond Facility Agreement and any other agreements executed 
and delivered in connection with the 2008B Related Indebtedness.

(r) “2008B Related Bonds” means the 2008B Bonds.

(s) “2008B Related Indebtedness” means the loan by the 2008B Bond Issuer to the University as 
evidenced and secured by the 2008B Related Agreements and the 2008B Related 
Bonds. 

(t)

10. SECTION 2. ISSUANCE OF NOTE NO. 1.  THERE IS HEREBY CREATED AND 
AUTHORIZED TO BE ISSUED NOTE NO. 1 IN THE AGGREGATE PRINCIPAL AMOUNT OF $___________
DESIGNATED “NOVA SOUTHEASTERN UNIVERSITY, INC. NOTE NO. 1.”  NOTE NO. 1 SHALL BE DATED AS 
OF ___________1, 2008, AND SHALL BE PAYABLE IN SUCH AMOUNTS, AT SUCH TIMES AND IN SUCH 
MANNER AND SHALL HAVE SUCH OTHER TERMS AND PROVISIONS AS ARE SET FORTH IN THE FORM OF 
NOTE NO. 1 ATTACHED HERETO AS APPENDIX A.

The aggregate principal amount of Note No. 1 is limited to the amount stated in 
this Section except for any Note authenticated and delivered in lieu of another Note as 
provided in Section 6 hereof with respect to any Note destroyed, lost or stolen, or, subject 
to the provisions of Section 5 of this Master Supplement No. 1, upon transfer of 
registration of Note No. 1.



11. SECTION 3. DELIVERY OF NOTES.  PRIOR TO OR SIMULTANEOUSLY WITH THE 
AUTHENTICATION AND DELIVERY OF NOTE NO. 1, THERE SHALL BE FILED WITH THE TRUSTEE SUCH 
INSTRUMENTS AS THIS MASTER SUPPLEMENT NO. 1 AND THE 2008B RELATED AGREEMENTS MAY 
REQUIRE.

12. SECTION 3.  PAYMENTS ON NOTE NO. 1: CREDITS.  

(a) (a) Principal of, interest and any applicable redemption 
premium on, Note No. 1 are payable in any coin or currency of the United States of 
America which on the payment date is legal tender for the payment of public and private 
debts.  Except as provided in subsection (b) of this Section with respect to credits, and 
Section 4 hereof regarding prepayment, payments on the principal of, redemption 
premium, if any, and interest on, Note No. 1 shall be made at the times and in the 
amounts specified in Note No. 1 in immediately available funds by the University
depositing the same with or to the account of the Master Trustee at or prior to the 
opening of business on the day such payments shall become due or payable (or the next 
preceding business day if such date is a Saturday, Sunday or holiday in the city in which 
the principal corporate trust office of the Master Trustee is located).

(b) (b) The University shall receive credit for payment on Note No. 1, 
in addition to any credits resulting from payment or prepayment from other sources, as 
follows:

(1) 1. On installments of interest on Note No. 1 in an amount equal to 
moneys deposited in the Debt Service Fund created under the Bond Indenture 
which amounts are available to pay interest on the 2008B Related Bonds and to 
the extent such amounts have not previously been credited against payments on 
Note No. 1.

(2) 2. On installments of principal on Note No. 1 in an amount equal to 
moneys deposited in the Redemption Account created under the Bond Indenture 
which amounts are available to pay principal of the 2008B Related Bonds and to 
the extent such amounts have not previously been credited against payments on 
Note No. 1.

(3) 3. On installments of principal of and interest on Note No. 1
in an amount equal to the principal amount of 2008B Related Bonds which have 
been called by the Bond Trustee for redemption prior to maturity and for the 
redemption of which sufficient amounts in cash are on deposit with the Bond 
Trustee pursuant to the Bond Indenture for such purpose to the extent such 
amounts have not been previously credited against payments on Note No. 1, and 
interest on such 2008B Related Bonds from and after the date fixed for 
redemption thereof.  Such credits shall be made against the installments of 
principal of and interest on Note No. 1, and interest on such 2008B Related 
Bonds from and after the date fixed for redemption thereof.  Such credits shall be 
made against the installments of principal of and interest on Note No. 1 which 
would be due, but for such call for redemption, to pay principal of and interest on 
such 2008B Related Bonds when due at maturity.

(4) 4. On installments of principal of and interest on Note No. 1 in an 
amount equal to the principal amount of 2008B Related Bonds acquired by any 
Member of the Obligated Group and delivered to the Bond Trustee and canceled.  
Such credits shall be made against the installments of principal of and interest on 
Note No. 1 which would be due, but for such cancellation, to pay principal of and 
interest on 2008B Related Bonds at maturity.

(5)



13. SECTION 4.  PREPAYMENT OF NOTE NO. 1.

(a) So long as all amounts which have become due under Note No. 1 have 
been paid, the University may at any time and from time to time pay in advance and in any order 
of due dates all or part of the amounts to become due under Note No. 1.  Prepayment may be 
made by payments of cash and/or surrender of 2008B Related Bonds, as contemplated by 
Section 3 hereof.  All such prepayments (and the additional payment of any amount necessary to 
pay the applicable premium, if any, payable upon the redemption of 2008B Related Bonds) shall 
be deposited with the 2008B Bond Trustee and, at the request of and as determined by the 
University, used for the redemption or purchase of Outstanding 2008B Related Bonds in the 
manner and subject to the terms and conditions set forth in the 2008B Bond Indenture.  
Notwithstanding any such prepayment or surrender of 2008B Related Bonds, as long as any 
2008B Related Bonds remain Outstanding or any additional payments required to be made 
hereunder remain unpaid, the University shall not be relieved of its obligations hereunder.

(b) Prepayments made under subsection (a) of this Section shall be credited 
against amounts to become due on Note No. 1 as provided in Section 3 hereof.

(c) The University may also prepay all of its Indebtedness under Note No. 1
by providing for the payment of 2008B Related Bonds in accordance with Articles III or VII of the 
2008B Bond Indenture.

Section 5.  Registration, Numbers, Negotiability and Transfer of Note No. 1. 

(a) (a) Note No. 1 shall be registered on the register to be 
maintained by the University for that purpose at the Corporate Trust Office of the Master 
Trustee.  Except as provided in subsection (b) of this Section, so long as any 2008B 
Related Bond remains Outstanding (within the meaning of that term as used in the 2008B 
Bond Indenture), Note No. 1 shall consist of a single Note registered as to principal and 
interest in the name of the 2008B Bond Trustee and no transfer of Note No. 1 shall be 
registered under this Master Supplement No. 1 except for transfers to a successor 2008B 
Bond Trustee.

(b) (b) Upon the principal of all Notes Outstanding being 
declared immediately due and payable upon and during the continuance of an Event of 
Default, Note No. 1 may be transferred and such transfer registered, if and to the extent 
the 2008B Bond Trustee requests that the restrictions of subsection (a) of this Section on 
transfers be terminated.

(c) (c) Note No. 1 shall be transferable only upon presentation 
of Note No. 1 at the Corporate Trust Office of the Master Trustee by the registered owner 
or by its duly authorized attorney.  Such transfer shall be without charge to the owner 
thereof, but any taxes or other governmental charges required to be paid with respect to 
the same shall be paid by the owner requesting such transfer as a condition precedent to 
the exercise of such privilege.  Upon any such transfer, the University shall execute and 
the Master Trustee shall authenticate and deliver in exchange for Note No. 1 a new 
registered Note, registered in the name of the transferee.

(d) Prior to due presentment by the owner for registration of transfer, the 
University and the Master Trustee may deem and treat the person in whose name Note No. 1 is 
registered as the absolute owner for all purposes; and neither the University nor the Master 
Trustee shall be affected by any notice to the contrary.  All payments made to the registered 
owner shall be valid, and, to the extent of the sum or sums so paid, effectual to satisfy and 
discharge the liability for moneys payable on Note No. 1. 

14. SECTION 6.  MUTILATION, DESTRUCTION, LOSS AND THEFT OF NOTE NO. 1.  IF (I) NOTE
NO. 1 IS SURRENDERED TO THE MASTER TRUSTEE IN A MUTILATED CONDITION, OR THE UNIVERSITY AND 
THE MASTER TRUSTEE RECEIVE EVIDENCE TO THEIR SATISFACTION OF THE DESTRUCTION, LOSS OR 
THEFT OF NOTE NO. 1, AND (II) THERE IS DELIVERED TO THE UNIVERSITY AND THE MASTER TRUSTEE 
SUCH SECURITY OR INDEMNITY AS MAY BE REQUIRED BY THEM TO HOLD THEM HARMLESS, THEN, IN THE 



ABSENCE OF PROOF SATISFACTORY TO THE UNIVERSITY AND THE MASTER TRUSTEE THAT NOTE NO. 1
HAS BEEN ACQUIRED BY A BONA FIDE PURCHASER AND UPON THE HOLDER PAYING THE REASONABLE 
EXPENSES OF THE UNIVERSITY AND THE MASTER TRUSTEE, THE UNIVERSITY SHALL CAUSE TO BE 
EXECUTED AND THE MASTER TRUSTEE SHALL AUTHENTICATE AND DELIVER, IN EXCHANGE FOR SUCH 
MUTILATED NOTE NO. 1, A NEW NOTE NO. 1 OF LIKE PRINCIPAL AMOUNT, DATE AND TENOR.  EVERY 
MUTILATED NOTE NO. 1 SO SURRENDERED TO THE MASTER TRUSTEE SHALL BE CANCELED BY IT AND 
DELIVERED TO, OR UPON THE ORDER OF, THE UNIVERSITY.  IF ANY SUCH MUTILATED, DESTROYED, LOST 
OR STOLEN NOTE NO. 1 HAS BECOME OR IS ABOUT TO BECOME DUE AND PAYABLE, NOTE NO. 1 MAY BE 
PAID WHEN DUE INSTEAD OF DELIVERING A NEW NOTE NO. 1.

15. SECTION 7.  EXECUTION AND AUTHENTICATION OF NOTE NO. 1.  NOTE NO. 1 SHALL BE 
MANUALLY EXECUTED FOR AND ON BEHALF OF THE UNIVERSITY BY ITS PRESIDENT OR ONE OF ITS VICE 
PRESIDENTS OR BY AN AGENT OF SUCH MEMBER DULY AUTHORIZED FOR SUCH PURPOSE BY THE 
GOVERNING BODY OF SUCH MEMBER. IF ANY OFFICER WHOSE SIGNATURE APPEARS ON NOTE NO. 1
CEASES TO BE SUCH OFFICER BEFORE DELIVERY THEREOF, SUCH SIGNATURE SHALL REMAIN VALID AND 
SUFFICIENT FOR ALL PURPOSES AS IF SUCH OFFICER HAD REMAINED IN OFFICE UNTIL SUCH DELIVERY.  
NOTE NO. 1 SHALL BE MANUALLY AUTHENTICATED BY AN AUTHORIZED OFFICER OF THE MASTER 
TRUSTEE, WITHOUT WHICH AUTHENTICATION NOTE NO. 1 SHALL NOT BE ENTITLED TO THE BENEFITS 
HEREOF.

16. SECTION 8.  RIGHT TO REDEEM.  NOTE NO. 1 SHALL BE SUBJECT TO
REDEMPTION, IN WHOLE OR IN PART, PRIOR TO THE MATURITY, IN AN AMOUNT EQUAL TO THE PRINCIPAL 
AMOUNT OF ANY 2008B RELATED BOND (I) CALLED FOR REDEMPTION PURSUANT TO THE 2008B BOND
INDENTURE, OR (II) PURCHASED FOR CANCELLATION BY THE 2008B BOND TRUSTEE.  NOTE NO. 1
SHALL BE SUBJECT TO REDEMPTION ON THE DATE ANY 2008B RELATED BOND SHALL BE SO REDEEMED 
OR PURCHASED, AND IN THE MANNER PROVIDED HEREIN.

17. SECTION 9.  PARTIAL REDEMPTION OF NOTE NO. 1.  UPON THE CALL FOR 
REDEMPTION, AND THE SURRENDER OF, NOTE NO. 1 FOR REDEMPTION IN PART ONLY, THE UNIVERSITY
SHALL CAUSE TO BE EXECUTED AND THE MASTER TRUSTEE SHALL AUTHENTICATE AND DELIVER TO OR
UPON THE WRITTEN ORDER OF THE HOLDER THEREOF, AT THE EXPENSE OF THE UNIVERSITY, A NEW 
NOTE NO. 1 IN PRINCIPAL AMOUNT EQUAL TO THE UNREDEEMED PORTION OF NOTE NO. 1, WHICH OLD 
NOTE NO. 1 SO SURRENDERED TO THE MASTER TRUSTEE PURSUANT TO THIS SECTION 9 SHALL BE 
CANCELED BY IT AND DELIVERED TO, OR UPON THE ORDER OF, THE UNIVERSITY.

The University may agree with the Holder of Note No. 1 that such Holder may, in 
lieu of surrendering Note No. 1 for a new fully registered Note No. 1, endorse on Note
No. 1 a notice of such partial redemption, which notice shall set forth, over the signature 
of such Holder, the payment date, the principal amount redeemed and the principal 
amount remaining unpaid.  Such partial redemption shall be valid upon payment of the 
amount thereof to the registered owner of Note No. 1 and the Obligated Group and the 
Master Trustee shall be fully released and discharged from all liability to the extent of 
such payment irrespective of whether such endorsement shall or shall not have been 
made upon the reverse of Note No. 1 by the owner thereof and irrespective of any error or 
omission in such endorsement.



18. SECTION 10.  EFFECT OF CALL FOR REDEMPTION.  ON THE DATE DESIGNATED FOR 
REDEMPTION OF THE 2008B RELATED BONDS, NOTE NO. 1 SHALL BECOME AND BE DUE AND PAYABLE 
IN AN AMOUNT EQUAL TO THE REDEMPTION OR PURCHASE PRICE TO BE PAID BY THE UNIVERSITY ON THE 
2008B RELATED BONDS ON SUCH DATE.  IF ON THE DATE FIXED FOR REDEMPTION OF NOTE NO. 1
MONEYS FOR PAYMENT OF THE REDEMPTION OR PURCHASE PRICE AND ACCRUED INTEREST ON THE 
2008B RELATED BONDS ARE HELD BY THE 2008B BOND TRUSTEE, INTEREST ON NOTE NO. 1 SHALL 
CEASE TO ACCRUE AND SAID NOTE NO. 1 SHALL CEASE TO BE ENTITLED TO ANY BENEFIT OR SECURITY 
UNDER THE MASTER INDENTURE TO THE EXTENT OF SAID REDEMPTION AND THE AMOUNT OF NOTE NO. 1
SO CALLED FOR REDEMPTION SHALL BE DEEMED PAID AND NO LONGER OUTSTANDING.

19. SECTION 11.  DISCHARGE OF SUPPLEMENT.  UPON PAYMENT BY THE UNIVERSITY
OF A SUM, IN CASH OR UNITED STATES GOVERNMENT OBLIGATIONS MEETING THE REQUIREMENTS OF 
SECTION 701 OF THE 2008B BOND INDENTURE, OR BOTH, SUFFICIENT, TOGETHER WITH ANY OTHER 
CASH AND UNITED STATES GOVERNMENT NOTES HELD BY THE 2008B BOND TRUSTEE AND AVAILABLE
FOR SUCH PURPOSE, TO CAUSE ALL OUTSTANDING 2008B RELATED BONDS TO BE DEEMED TO HAVE 
BEEN PAID WITHIN THE MEANING OF SECTION 701OF THE 2008B BOND INDENTURE AND TO PAY ALL 
OTHER AMOUNTS REFERRED TO IN SECTION 701 OF THE 2008B BOND INDENTURE, ACCRUED AND TO BE 
ACCRUED TO THE DATE OF DISCHARGE OF THE 2008B BOND INDENTURE, NOTE NO. 1 SHALL BE 
DEEMED TO HAVE BEEN PAID AND TO BE NO LONGER OUTSTANDING UNDER THE MASTER INDENTURE 
AND THIS MASTER SUPPLEMENT NO. 1 SHALL BE DISCHARGED.

20. SECTION 12.  TAX EXEMPT STATUS.  THE UNIVERSITY HEREBY COVENANTS THAT 
SO LONG AS ALL AMOUNTS DUE OR TO BECOME DUE ON ANY 2008B RELATED BOND HAVE NOT BEEN 
FULLY PAID TO THE HOLDER THEREOF, IT WILL NOT TAKE ANY ACTION OR SUFFER ANY ACTION TO BE 
TAKEN BY OTHERS, INCLUDING THE ALTERATION OR LOSS OF ITS STATUS AS A TAX-EXEMPT 
ORGANIZATION, WHICH WOULD RESULT IN THE INTEREST PAYABLE ON ANY 2008B RELATED BOND
BECOMING INCLUDABLE IN GROSS INCOME OF THE HOLDER THEREOF FOR PURPOSES OF FEDERAL 
INCOME TAXATION UNDER THE INTERNAL REVENUE CODE OF 1986, AS AMENDED.

21. SECTION 13.  RATIFICATION OF MASTER INDENTURE.  AS PREVIOUSLY SUPPLEMENTED 
AND AS SUPPLEMENTED HEREBY, AND AS AMENDED IN ACCORDANCE WITH ITS TERMS, THE MASTER 
INDENTURE IS IN ALL RESPECTS RATIFIED AND CONFIRMED AND THE MASTER INDENTURE AS SO 
PREVIOUSLY SUPPLEMENTED AND SUPPLEMENTED HEREBY, AND AS AMENDED IN ACCORDANCE WITH ITS 
TERMS, SHALL BE READ, TAKEN AND CONSTRUED AS ONE AND THE SAME INSTRUMENT.

Section 14.  Third Party Beneficiary.  SunTrust Bank is a third party 
beneficiary of this Master Supplement No. 1 and Note No. 1.  The 2008B Bond Facility 
Provider may enforce this Master Supplement No. 1 and Note No. 1 as though 2008B 
Bond Facility Provider was a party hereto and thereto. Reference is made to that certain 
2008B Bond Facility Agreement, which includes certain additional covenants of the 
University which supplement the covenants of the University contained in the Master 
Indenture



22. SECTION 15.  SEVERABILITY.  IF ANY PROVISION OF THIS MASTER SUPPLEMENT NO.
1 SHALL BE HELD OR DEEMED TO BE OR SHALL, IN FACT, BE INOPERATIVE OR UNENFORCEABLE AS 
APPLIED IN ANY PARTICULAR CASE AND ANY JURISDICTION OR JURISDICTIONS OR IN ALL JURISDICTIONS,
OR IN ALL CASES, BECAUSE IT CONFLICTS WITH ANY OTHER PROVISION OR PROVISIONS HEREOF OR ANY 
CONSTITUTION, STATUTE, RULE OR PUBLIC POLICY, OR FOR ANY OTHER REASON, SUCH CIRCUMSTANCES 
SHALL NOT HAVE THE EFFECT OF RENDERING THE PROVISION IN QUESTION INOPERATIVE OR 
UNENFORCEABLE IN ANY OTHER CASE OR CIRCUMSTANCE, OR OF RENDERING ANY OTHER PROVISION OR 
PROVISIONS HEREIN CONTAINED INVALID, INOPERATIVE OR UNENFORCEABLE TO ANY EXTENT WHATEVER.  
THE INVALIDITY OF ANY ONE OR MORE PHRASES, SENTENCES, CLAUSES, SECTIONS OR SUBSECTIONS 
CONTAINED IN THIS MASTER SUPPLEMENT NO. 1 SHALL NOT AFFECT THE REMAINING PORTIONS OF THIS 
MASTER SUPPLEMENT NO. 1 OR ANY PART THERETO.

23. SECTION 16.  COUNTERPARTS.  THIS MASTER SUPPLEMENT NO. 1 MAY BE 
EXECUTED IN SEVERAL COUNTERPARTS, EACH OF WHICH SHALL BE AN ORIGINAL AND ALL OF WHICH 
SHALL CONSTITUTE ONE INSTRUMENT.

24. SECTION 17.  GOVERNING LAW.  THIS MASTER SUPPLEMENT NO. 1 SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA

25. SECTION 18.  ACCELERATION; ENFORCEMENT OF REMEDIES.  THE REGISTERED 
OWNER OF NOTE NO. 1 SHALL HAVE NO RIGHT (A) TO ACCELERATE NOTE NO. 1 (EXCEPT AS PROVIDED 
IN SECTION 7.07 OF THE MASTER INDENTURE), OR (B) TO ENFORCE THE PROVISIONS OF THE MASTER 
INDENTURE, OR TO INSTITUTE ANY ACTION TO ENFORCE THE COVENANTS THEREIN, OR TO TAKE ANY 
ACTION WITH RESPECT TO ANY DEFAULT UNDER THE MASTER INDENTURE, OR TO INSTITUTE, APPEAR IN 
OR DEFEND ANY SUIT OR OTHER PROCEEDING WITH RESPECT THERETO (EXCEPT AS PROVIDED IN 
ARTICLE SEVEN OF THE MASTER INDENTURE).

[Signature page to follow]



IN WITNESS WHEREOF, the University has caused these presents to be 
signed in its name and on its behalf and attested by its duly authorized officers and, to 
evidence its acceptance of the trusts hereby created, the Master Trustee has caused these 
presents to be signed in its name and on its behalf by its duly authorized officers, all as of 
the day and year first above written.

NOVA SOUTHEASTERN 
UNIVERSITY, INC.

By:

Name, Title:

ATTEST:

By:

Name, Title:

U.S. BANK NATIONAL 
ASSOCIATION,

 as Master Trustee

By:

Name, Title;

(SEAL)

APPENDIX A
FORM OF NOTE NO. 1

NOVA SOUTHEASTERN UNIVERSITY, INC.
NOTE NO. 1

KNOW ALL PERSONS BY THESE PRESENTS that NOVA 
SOUTHEASTERN UNIVERSITY, INC. (the “University”), a Florida not-for-profit 
corporation, for value received hereby acknowledges itself obligated to, and promises 



to pay to, U.S. BANK NATIONAL ASSOCIATION, as 2008B Bond Trustee under 
that certain 2008B Bond Indenture hereinafter described, or its registered assigns, the 
principal sum of 
_____________________________________________________________ 
($__________), payable in installments on the dates and in the amounts that payments 
are required to be deposited by the University pursuant to the 2008B Bond Indenture and 
to pay interest thereon from the date hereof on the dates and in the amounts that payments 
are required to be deposited by the University pursuant to the 2008B Bond Indenture, and 
to pay any other amounts due under the 2008B Bond Indenture on the dates and in the 
amounts that such payments are required to be deposited by the University pursuant to 
the 2008B Bond Indenture.

This Note No. 1 is a single Note of the University limited to $__________ in 
principal amount, designated as “Nova Southeastern University, Inc. Note No. 1” (“Note 
No. 1” and, together with all other Notes issued under the Master Trust Indenture, the 
“Notes”) issued under and pursuant to Master Supplement for Note No. 1, dated as of 
_____________1, 2008 (“Supplement No. 1”), supplementing the Master Trust 
Indenture, dated as of ________ 1, 2008, by and between the University and U.S. Bank 
National Association, as master trustee (the “Master Trustee”).  The Master Trust 
Indenture, as so supplemented and, as amended in accordance with its terms, is 
hereinafter called the “Master Indenture”.  Capitalized terms used but not defined herein 
and defined in the Master Indenture or the 2008B Bond Indenture shall have the same 
meanings assigned to such terms in the Master Indenture or the 2008B Bond Indenture 
unless the context otherwise indicates.

This Note No. 1, together with all other Notes Outstanding under the Master 
Indenture, is equally and ratably secured by the provisions of the Master Indenture.  As 
provided by Section6.01 of the Master Indenture, each Member of the Obligated Group 
(as defined in the Master Indenture) is jointly and severally liable for this Note No. 1.

Principal hereof, interest hereon and any applicable redemption premium, and any 
other amounts due under the 2008B Bond Indenture, are payable in any coin or currency 
of the United States of America which on the payment date is legal tender for the 
payment of public and private debts.  The principal hereof, premium, if any, and interest 
hereon, and any other amounts due under the 2008B Bond Indenture, shall be payable in 
immediately available funds by the University depositing the same with or to the account 
of the Master Trustee at or prior to the opening of business on the day such payments 
shall become due and payable (or the next preceding business day if such date is a 
Saturday, Sunday or holiday in the city in which the principal corporate trust office of the 
Master Trustee is located).

This Note No. 1 is issued for the purpose of evidencing and securing the 
indebtedness of the University resulting from the loan (the ”2008B Related 
Indebtedness”) to the University by the Town of Davie, Florida (the “2008B Bond 
Issuer”) pursuant to the 2008B Bond Loan Agreement (the “2008B Bond Loan 
Agreement”), dated as of ____________1, 2008, between the University and the 2008B 
Bond Issuer, of the proceeds from the issuance and sale of bonds of the 2008B Bond 
Issuer, originally aggregating $__________ in principal amount, designated “Educational 
Facilities Revenue Bonds, Series 2008B (Nova Southeastern University Project)” (the 
“2008B Related Bonds”), and issued under and pursuant to the 2008B Bond Indenture 



(the “2008B Bond Indenture”), dated as of _____________1, 2008 between the 2008B 
Bond Issuer and U.S. Bank National Association, as 2008B Bond Trustee (in such 
capacity the “2008B Bond Trustee”).

The University shall receive credit for payment on Note No. 1, in addition to any 
credits resulting from payment or prepayment from other sources, as follows: (i) On 
installments of interest on Note No. 1 in an amount equal to moneys deposited in the 
Debt Service Fund created under the Bond Indenture which amounts are available to pay 
interest on the 2008B Related Bonds and to the extent such amounts have not previously 
been credited against payments on Note No. 1; (ii) On installments of principal on Note 
No. 1 in an amount equal to moneys deposited in the Redemption Account created under 
the Bond Indenture which amounts are available to pay principal of the 2008B Related 
Bonds and to the extent such amounts have not previously been credited against 
payments on Note No. 1; (iii) On installments of principal of and interest on Note No. 1 
in an amount equal to the principal amount of 2008B Related Bonds which have been 
called by the Bond Trustee for redemption prior to maturity and for the redemption of 
which sufficient amounts in cash are on deposit with the Bond Trustee pursuant to the 
Bond Indenture for such purpose to the extent such amounts have not been previously 
credited against payments on Note No. 1, and interest on such 2008B Related Bonds from 
and after the date fixed for redemption thereof.  Such credits shall be made against the 
installments of principal of and interest on Note No. 1, and interest on such 2008B 
Related Bonds from and after the date fixed for redemption thereof.  Such credits shall be 
made against the installments of principal of and interest on Note No. 1 which would be 
due, but for such call for redemption, to pay principal of and interest on such 2008B 
Related Bonds when due at maturity; and (iv) On installments of principal of and interest 
on Note No. 1 in an amount equal to the principal amount of 2008B Related Bonds 
acquired by any Member of the Obligated Group and delivered to the Bond Trustee and 
canceled.  Such credits shall be made against the installments of principal of and interest 
on Note No. 1 which would be due, but for such cancellation, to pay principal of and 
interest on 2008B Related Bonds at maturity.

Upon payment by the University of a sum, in cash or United States Government 
Obligations meeting the requirements of Section 701 of the 2008B Bond Indenture, or 
both, sufficient, together with any other cash and other United States Government Notes 
held by the 2008B Bond Trustee and available for such purpose, to cause all Outstanding 
2008B Related Bonds to be deemed to have been paid within the meaning of Section 701 
of the 2008B Bond Indenture and to pay all other amounts referred to in Section 701 of 
the 2008B Bond Indenture, accrued and to be accrued to the date of discharge of the 
2008B Bond Indenture, Note No. 1 shall be deemed to have been paid and to be no 
longer Outstanding under the Master Indenture.

Copies of the Master Indenture are on file at the Designated Office of the Master 
Trustee and reference is hereby made to the Master Indenture for the provisions, among 
others, with respect to the nature and extent of the rights of the owners of Notes issued 
under the Master Indenture, the terms and conditions on which, and the purpose for 
which, Notes are to be issued and the rights, duties and obligations of the University and 
the Master Trustee under the Master Indenture, to all of which the registered owner 
hereof, by acceptance of this Note No. 1, assents.



The registered owner of Note No. 1 shall have no right (a) to accelerate Note No. 
1  (except as provided in Section 7.07 of the Master Indenture), or (b) to enforce the 
provisions of the Master Indenture, or to institute any action to enforce the covenants 
therein, or to take any action with respect to any default under the Master Indenture, or to 
institute, appear in or defend any suit or other proceeding with respect thereto (except as 
provided in Article Seven of the Master Indenture). 

The Master Indenture permits the issuance of additional Notes under the Master 
Indenture to be secured by the covenants made therein, all of which, regardless of the 
times of issue or maturity, are to be of equal rank without preference, priority or 
distinction of any Note issued under the Master Indenture over any other such Note 
except as expressly provided or permitted in the Master Indenture.  The Master Indenture 
also acknowledges that BCEFA Indebtedness has been, and may be, issued under the 
BCEFA Agreements, all of which BCEFA Indebtedness, regardless of the times of issue 
or maturity, are to be of equal rank without preference, priority or distinction of any Note 
issued under the Master Indenture, except as expressly provided or permitted in the 
Master Indenture and the BCEFA Indenture.  

To the extent permitted by and as provided in the Master Indenture, modifications 
or changes of the Master Indenture, of any indenture supplemental thereto, and of the 
rights and obligations of the University and of the owners of Notes in any particular Note 
may be made by the execution and delivery of an indenture or indentures supplemental to 
the Master Indenture or any Master Supplement.  Certain modifications or changes which 
would affect the rights of the owners of this Note No. 1 may be made only with the 
consent of the owners of not less than a majority in aggregate principal amount of the 
Notes then Outstanding under the Master Indenture.  No such modification or change 
shall be made which will (i) effect a change in the times, amounts or currency of payment 
of the principal of, and premium, if any, or interest on any Note without the consent of 
the registered owner of such Note; (ii) permit the preference or priority of any Note over 
any other Note without the consent of the registered owners of all Notes then 
Outstanding; or (iii) reduce the aggregate principal amount of Notes then Outstanding, 
the consent of the registered owners of which is required to authorize such supplement 
without the consent of the registered owners of all Notes then Outstanding.  Any such 
consent by the registered owners of this Note No. 1 shall be conclusive and binding upon 
such registered owner and all future owners hereof irrespective of whether or not any 
notation of such consent is made upon this Note No. 1.

In the manner and with the effect provided in Supplement No. 1, Note No. 1 will 
be subject to redemption in whole or in part prior to maturity, in an amount equal to the 
principal amount of any 2008B Related Bond (i) called for redemption pursuant to the 
2008B Bond Indenture, or (ii) purchased for cancellation by the 2008B Bond Trustee.  
Note No. 1 shall be subject to redemption on the date any 2008B Related Bond shall be 
so redeemed or purchased, and in the manner provided herein.

Any redemption, either in whole or in part, shall be made upon notice thereof in 
the manner and upon the terms and conditions provided in the 2008B Bond Indenture.  If 
this Note No. 1 shall have been duly called for redemption and payment of the 
redemption price, together with interest accrued thereon to the date fixed for redemption, 
shall have been made or provided for, as more fully set forth in Master Supplement No. 1 
and the 2008B Bond Indenture, interest on this Note No. 1 shall cease to accrue from the 



date fixed for redemption, and from and after such date this Note No. 1 shall be deemed 
not to be Outstanding, as defined in the Master Indenture, and shall no longer be entitled 
to the benefits of the Master Indenture, and the registered owner hereof shall have no 
rights in respect of this Note No. 1 other than payment of the redemption price, together 
with accrued interest to the date fixed for redemption.

The registered owner of this Note No. 1 shall have no right to enforce the 
provisions of the Master Indenture, or to institute any action to enforce the covenants 
therein, or to take any action with respect to any default under the Master Indenture, or to 
institute, appear in or defend any suit or other proceeding with respect thereto, except as 
provided in the Master Indenture.

Note No. 1 is issuable only as a fully registered Note.  This Note No. 1 shall be 
registered on the registration books to be maintained by the University for that purpose at 
the Designated Office of the Master Trustee and the transfer of this Note No. 1 shall be 
registered only upon presentation of this Note No. 1 at said office by the registered owner 
or by his duly authorized attorney and subject to the limitations, if any, set forth in Master 
Supplement No. 1.  Such registration of transfer shall be without charge to the registered 
owner hereof, but any taxes or other governmental charges required to be paid with 
respect to the same shall be paid by the registered owner requesting such registration of 
transfer as a condition precedent to the exercise of such privilege.  Upon any such 
registration of transfer, the University shall execute and the Master Trustee shall 
authenticate and deliver in exchange for this Note No. 1 a new Note, registered in the 
name of the transferee.

Prior to due presentment hereof for registration of transfer, the University and the 
Master Trustee may deem and treat the person in whose name this Note No. 1 is 
registered as the absolute owner hereof for all purposes; and neither the University nor 
the Master Trustee shall be affected by any notice to the contrary.  All payments made to 
the registered owner hereof shall be valid, and, to the extent of the sum or sums so paid, 
effectual to satisfy and discharge the liability for moneys payable on this Note No. 1.

No covenant or agreement contained in this Note No. 1 or the Master Indenture 
shall be deemed to be a covenant or agreement of any director, officer, agent or employee 
of the University or of the Master Trustee in his individual capacity, and no incorporator, 
member, officer or member of the University shall be liable personally on this Note No. 1 
or be subject to any personal liability or accountability by reason of the issuance of this 
Note No. 1.

This Note No. 1 shall not be entitled to any benefit under the Master Indenture, or 
be valid or become obligatory for any purpose, until this Note No. 1 shall have been 
authenticated by execution by the Master Trustee, or its successor as Master Trustee, of 
the Certificate of Authentication inscribed hereon.

IN WITNESS WHEREOF, the University has caused this Note No. 1 to be 
executed in its name and on its behalf by its Chair and attested by its Secretary all as of 
________________________.

NOVA SOUTHEASTERN UNIVERSITY, INC.

ATTEST:

By: ________________________________________
By: Name, Title:
Name, Title:



MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

The undersigned Master Trustee hereby certifies that this Note No. 1 is one of the Notes described in the within-mentioned 
Master Indenture.

U.S. BANK NATIONAL ASSOCIATION,  as Master Trustee

Date of Authentication:

____________ By:
Name, Title:

26.

MASTER SUPPLEMENT FOR NOTE NO. 1A

by and between

NOVA SOUTHEASTERN UNIVERSITY, INC.

and

U.S. BANK NATIONAL ASSOCIATION,
as Master Trustee

Dated as of __________ 1, 2008

Supplementing the Master Trust Indenture



MASTER SUPPLEMENT
FOR NOTE NO. 1A

THIS MASTER SUPPLEMENT FOR NOTE NO. 1A, made and dated as of 
_________ 1, 2008, by and between the NOVA SOUTHEASTERN UNIVERSITY, INC. (the 
“University”) and U.S. BANK NATIONAL ASSOCIATION, a national banking association 
duly organized and existing under the laws of the United States, as master trustee (the 
“Master Trustee”) under the Master Trust Indenture, dated as of __________ 1, 2008 (as 
amended and supplemented in accordance with its terms, “Master Indenture”), by and 
between the Master Trustee and the University. 

WITNESSETH:
WHEREAS, the University has entered into the Master Indenture which provides for the 

issuance, by any Member of the Obligated Group of its Notes thereunder, upon such Member of 
the Obligated Group and the Master Trustee entering into an indenture supplemental to the 
Master Indenture to create Indebtedness; and

WHEREAS, the University has entered into the 2008B Bond Loan Agreement (as defined 
herein) pursuant to which the Town of Davie, Florida (the “2008B Bond Issuer”) has loaned to the 
University the proceeds of its Educational Facilities Revenue Bonds, Series 2008B (the “2008B 
Bonds”) in the original principal amount of $__________  pursuant to the 2008B Bond Indenture, 
dated as of __________ 1, 2008 (the “2008B Bond Indenture”), with U.S. Bank National 
Association, as 2008B Bond Trustee (the “2008B Bond Trustee”);

WHEREAS, the payment of the Indebtedness (as defined herein), and by assignment, 
the 2008B Bonds, is further secured by that certain Note No. 1 (“Note No. 1”) issued to the 2008B 
Bond Trustee by the University as representative of an Obligated Group consisting, initially, of 
itself (the ‘‘Obligated Group”), pursuant to the Master Indenture;

WHEREAS, a letter of credit facility in the form of a direct pay letter of credit (the “2008B 
Bond Facility”) issued by SunTrust Bank (in such capacity, the “2008B Bond Facility Provider”) 
and dated ___________, 2008 is being issued as security for the payment of the 2008B Bonds;

WHEREAS, the 2008B Bond Facility Provider and the University have entered into a 
2008B Bond Facility Agreement;

WHEREAS, the University desires to cause to be executed and delivered to the initial 
2008B Bond Facility Provider, as security for the repayment of obligations arising under the initial
2008B Bond Facility, Note No. 1A, dated as of __________ 1, 2008 (the “Note No. 1A”), which 
Note No. 1A shall be issued pursuant to this Master Supplement No. 1A;

WHEREAS, all conditions, acts and things necessary to constitute this Master 
Supplement No. 1A a valid indenture and agreement according to its terms, and to make Note
No. 1A, when authenticated by the Master Trustee and issued as provided in this Master 
Supplement No. 1A, a valid, legal and binding obligation of the University in accordance with its 
terms, have been satisfied, done and performed, and the University has duly authorized the 
execution and delivery hereof and of Note No. 1A; and

NOW, THEREFORE, in consideration of the premises, of the acceptance by the Master 
Trustee of the trusts hereby created, and of the giving of consideration for and acceptance of 
Note No. 1A by the holder thereof, the University covenants and agrees with the Master Trustee, 
for the benefit of the holders from time to time of Note No. 1A, as follows:



Definitions. 
All terms used herein that are defined in the Master Indenture or in the 2008B Bond 

Indenture shall have the meanings assigned to them therein.  For the purposes hereof, unless the 
context otherwise indicates the following words and phrases shall have the following meanings:

“Master Supplement No. 1A” means this Master Supplement for Note No. 1A.

“Note No. 1A” means the Note issued pursuant hereto.

“Reimbursement Amounts” means (i) all amounts owing to the 2008B Bond Facility Provider on 
account of payments by the 2008B Bond Facility Provider under the 2008B Bond Facility, 
and (ii) all amounts owing to any 2008B Bond Facility Provider under any 2008B Bond 
Facility Agreement.

“2008B Bond Facility” means a Credit Facility provided in connection with the 2008B Bonds, 
including as of the date hereof, the 2008B Bond Facility Provider.

“2008B Bond Facility Agreement” means a Related Agreement pertaining to a 2008B Bond 
Facility, as such agreement may be amended and supplemented from time to time.

“2008B Bond Facility Provider” means the provider of a 2008B Bond Facility provided in 
connection with the 2008B Bonds, including as of the date hereof, SunTrust Bank.

“2008B Bond Indenture” means the 2008B Bond Indenture dated as of _________ 1, 2008
between the University and U.S. Bank National Association, as 2008B Bond Trustee, 
pursuant to which the 2008B Bonds are issued.

“2008B Bonds” means the $__________ original aggregate principal amount of Town of Davie, 
Florida Educational Facilities Revenue Bonds, Series 2008B (Nova Southeastern 
University Project), dated as of __________, 2008.

“2008B Bond Trustee” means U.S. Bank National Association, a national banking association 
organized and existing under the laws of the United States and any successor to its 
duties under the 2008B Bond Indenture.

Issuance of Note No. 1A; Amounts Paid.  
There is hereby created and authorized to be issued Note No. 1A designated as “Nova 

Southeastern University, Inc. Note No. 1A.”  Note No. 1A shall be dated __________ 1, 2008, 
and shall be payable in such amounts, at such times and in such manner and shall have such 
other terms and provisions as are set forth in the form of Note No. 1A attached hereto as 
Appendix A.

Note No. 1A is limited to the payment of Reimbursement Amounts that may be or 
become payable under the 2008B Bond Facility Agreement.  For purposes of the Master 
Indenture and the exercise of any approval, consent, direction, removal, objection, voting, 
exercise of remedies or similar rights otherwise granted to Holders of Indebtedness Notes, Note
No. 1A shall be deemed to have a principal amount Outstanding equal to $ - 0 – until such time 
as the 2008B Bond Facility Provider shall have directed an acceleration of the 2008B Bonds 
pursuant to Exhibit C of the 2008B Bond Indenture, after which, Note No. 1A shall be deemed to 
have a principal amount Outstanding equal to the principal amount of 2008B Bonds paid or 
purchased from any draws upon the 2008B Bond Facility.

Payments on Note No. 1A: Credits.  
Amounts payable under Note No. 1A are payable in any coin or currency of the United 

States of America which on the payment date is legal tender for the payment of public and private 
debts.  Payments of amounts due under Note No. 1A shall be made in immediately available 
funds by the University depositing the same, or causing to be deposited the same, with or to the 
account of the 2008B Bond Facility Provider on or before the date and time such amounts are 
due and payable under the 2008B Bond Facility Agreement, and giving notice of such payment to 



the Master Trustee, specifying the amount paid and identifying such payment as a payment on 
Note No. 1A.

The University shall receive credit for payment on Note No. 1A, in addition to any credits 
resulting from payment or prepayment from other sources, to the extent of any payments made 
by the University of Reimbursement Amounts in accordance with the provisions of the 2008B 
Bond Facility Agreement.

Acceleration;  Enforcement of Remedies.
The registered owner of Note No. 1A shall have no right (a) to accelerate Note No. 1A 

(except as provided in any Related Agreement), or (b) to enforce the provisions of the Master 
Indenture, or to institute any action to enforce the covenants therein, or to take any action with 
respect to any default under the Master Indenture, or to institute, appear in or defend any suit or 
other proceeding with respect thereto (except as provided in in any Related Agreement).

Defeasance.  
Upon University’s payment in full of all Reimbursement Amounts that are or will be 

payable under the 2008B Bond Facility Agreement, Note No. 1A shall be deemed to have been 
paid and to be no longer Outstanding.  



Registration, Numbers, Negotiability and Transfer of Note No. 1A. 
Note No. 1A shall be registered on the register to be maintained 

by the University for that purpose at the Corporate Trust 
Office of the Master Trustee.  Note No. 1A shall consist of a 
single Note registered as to principal and interest in the 
name of the 2008B Bond Facility Provider and no transfer of 
Note No. 1A shall be registered under this Master 
Supplement No. 1A except for transfers to a successor 
2008B Bond Facility Provider.

Note No. 1A shall be transferable only to a successor 2008B Bond 
Facility Provider and only upon presentation of Note No. 1A
at the Designated Office of the Master Trustee by the 
registered owner or by its duly authorized attorney.  Such 
transfer shall be without charge to the owner thereof, but any 
taxes or other governmental charges required to be paid with 
respect to the same shall be paid by the owner requesting 
such transfer as a condition precedent to the exercise of 
such privilege.  Upon any such transfer, the University shall 
execute and the Master Trustee shall authenticate and 
deliver in exchange for Note No. 1A a new registered Note, 
registered in the name of the transferee, and identifying the 
transferee 2008B Bond Facility Provider, the 2008B Bond 
Facility and the 2008B Bond Facility Agreement.

Prior to due presentment by the owner for registration of transfer, 
the University and the Master Trustee may deem and treat 
the person in whose name Note No. 1A is registered as the 
absolute owner for all purposes; and neither the University
nor the Master Trustee shall be affected by any notice to the 
contrary.  All payments made to the registered owner shall 
be valid, and, to the extent of the sum or sums so paid, 
effectual to satisfy and discharge the liability for moneys 
payable on Note No. 1A. 

Mutilation, Destruction, Loss and Theft of Note No. 1A.  
If (i) Note No. 1A is surrendered to the Master Trustee in a mutilated condition, or the 

University and the Master Trustee receive evidence to their satisfaction of the destruction, loss or 
theft of Note No. 1A, and (ii) there is delivered to the University and the Master Trustee such 
security or indemnity as may be required by them to hold them harmless, then, in the absence of 
proof satisfactory to the University and the Master Trustee that Note No. 1A has been acquired by 
a bona fide purchaser and upon the Holder paying the reasonable expenses of the University and 
the Master Trustee, the University shall cause to be executed and the Master Trustee shall 



authenticate and deliver, in exchange for such mutilated Note No. 1A, a new Note No. 1A of like 
date and tenor.  Every mutilated Note No. 1A so surrendered to the Master Trustee shall be 
canceled by it and delivered to, or upon the order of, the University.  If any such mutilated, 
destroyed, lost or stolen Note No. 1A has become or is about to become due and payable in full, 
Note No. 1A may be paid when due instead of delivering a new Note No. 1A.

Execution and Authentication of Note No. 1A. 
Note No. 1A shall be manually executed for and on behalf of the University by its 

President or one of its Vice Presidents or by an agent of such Member duly authorized for such 
purpose by the Governing Body of such Member. If any officer whose signature appears on Note
No. 1A ceases to be such officer before delivery thereof, such signature shall remain valid and 
sufficient for all purposes as if such officer had remained in office until such delivery.  Note No. 1A
shall be manually authenticated by an authorized officer of the Master Trustee, without which 
authentication Note No. 1A shall not be entitled to the benefits hereof.

Ratification of Master Indenture. 
As previously amended and supplemented and as supplemented hereby, the Master 

Indenture is in all respects ratified and confirmed and the Master Indenture as so previously 
supplemented and supplemented hereby, and as amended in accordance with its terms, shall be 
read, taken and construed as one and the same instrument.

Severability.  
If any provision of this Master Supplement No. 1A shall be held or deemed to be or shall, 

in fact, be inoperative or unenforceable as applied in any particular case and any jurisdiction or 
jurisdictions or in all jurisdictions, or in all cases, because it conflicts with any other provision or 
provisions hereof or any constitution, statute, rule or public policy, or for any other reason, such 
circumstances shall not have the effect of rendering the provision in question inoperative or 
unenforceable in any other case or circumstance, or of rendering any other provision or 
provisions herein contained invalid, inoperative or unenforceable to any extent whatever.  The 
invalidity of any one or more phrases, sentences, clauses, sections or subsections contained in 
this Master Supplement No. 1A shall not affect the remaining portions of this Master Supplement 
No. 1A or any part thereto.

Counterparts.  
This Supplement No. 1A may be executed in several counterparts, each of which shall be 

an original and all of which shall constitute one instrument.

Governing Law.  
This Supplement No. 1A shall be governed by and construed in accordance with the laws 

of the State of Florida.

[Signature page to follow]



IN WITNESS WHEREOF, the University has caused these presents to be 
signed in its name and on its behalf and attested by its duly authorized officers and, to 
evidence its acceptance of the trusts hereby created, the Master Trustee has caused these 
presents to be signed in its name and on its behalf by its duly authorized officers, all as of 
the day and year first above written.

NOVA SOUTHEASTERN UNIVERSITY, 
INC.

By:

Name, Title:

ATTEST:

By:

Name, Title:

(SEAL)
By:

Name, Title:

APPENDIX A  - FORM OF NOTE NO. 1A

NOVA SOUTHEASTERN UNIVERSITY, INC.
NOTE NO. 1A

KNOW ALL PERSONS BY THESE PRESENTS that NOVA 
SOUTHEASTERN UNIVERSITY, INC. (“University”), a Florida not-for-profit 
corporation, as amended, on behalf of itself and any future Members of the Obligated 



Group (as defined in the hereinafter described Master Indenture), for value received 
hereby acknowledges itself obligated to, and promises to pay to SUNTRUST BANK, a 
national banking association (the “2008B Bond Facility Provider”), all Reimbursement 
Amounts (defined herein) due and payable to the 2008B Bond Facility Provider, each 
Reimbursement Amount payable as and when due, pursuant to the Letter of Credit and 
Reimbursement Agreement, dated as of ____________ 1, 2008 (the “2008B Bond 
Facility Agreement”), between the University and the 2008B Bond Facility Provider, 
whereby the 2008B Bond Facility Provider has issued its direct-pay Letter of Credit (the 
“2008B Bond Facility”) as security for the repayment of the Town of Davie, Florida 
Educational Facilities Revenue Bonds, Series 2008B (the “2008B Bonds”) and the 
University has agreed to reimburse the 2008B Bond Facility Provider for all amounts 
owing to the 2008B Bond Facility Provider on account of payments by the 2008B Bond 
Facility Provider under the 2008B Bond Facility, (the “Reimbursement Amounts”), all in 
the amounts and at the times as set forth in the 2008B Bond Facility Agreement.

The University has entered into the 2008B Bond Loan Agreement, dated as of 
__________ 1, 2008, with the Town of Davie, Florida (the “2008B Bond Issuer”) 
pursuant to which the 2008B Bond Issuer has loaned (the “Indebtedness”) to the 
University the proceeds of its Educational Facilities Revenue Bonds, Series 2008B (Nova 
Southeastern University Project) (the “2008B Bonds”) in the original principal amount of 
$__________ (the “2008B Bonds”) pursuant to the 2008B Bond Indenture, dated as of 
__________ 1, 2008 (the “2008B Bond Indenture”), with U.S. Bank National 
Association, as 2008B Bond Trustee (the “2008B Bond Trustee”).  The payment of the 
2008B Bonds is secured by that certain Note No. 1 (“Note No. 1”) issued to the 2008B 
Bond Trustee by the Issuer, as representative of the Obligated Group, pursuant to the 
Master Indenture.  

This Note No. 1A is (a) a single Note of the University limited to the payment of 
the Reimbursement Amounts, (b) designated as “Nova Southeastern University, Inc. Note 
No. 1A” (“Note No. 1A” and together with all other Notes issued under the Master Trust 
Indenture, dated __________ 1, 2008 (as amended and supplemented in accordance with 
its terms, the “Master Trust Indenture”), between University and U.S. Bank National 
Association, a national banking association duly organized and existing under the laws of 
the United States, as master trustee (“Master Trustee”), the “Notes”), and (c) issued under 
and pursuant to the Master Supplement for Note No. 1A, dated ____________ 1, 2008 
(“Master Supplement No. 1A”), supplementing the Master Trust Indenture.  The Master 
Trust Indenture, as supplemented and amended in accordance with its terms, is 
hereinafter called the “Master Indenture”.  Capitalized terms used but not defined herein 
and defined in the Master Indenture or the 2008B Bond Indenture shall have the same 
meanings assigned to such terms in the Master Indenture, the 2008B Bond Indenture or 
the Master Supplement No. 1A, unless the context otherwise indicates.

This Note No. 1A, together with all other Notes Outstanding under the Master 
Indenture, is equally and ratably secured by the provisions of the Master Indenture.  As 
provided by Section6.01 of the Master Indenture, each Member of the Obligated Group is 
jointly and severally liable for this Note No. 1A.  

Amounts due hereon are payable (a) in any coin or currency of the United States 
of America which on the payment date is legal tender for the payment of public and 



private debts, and (b) in immediately available funds by the University depositing the 
same with or to the account of the 2008B Bond Facility Provider on or before the date 
and time such amounts are due and payable under the 2008B Bond Facility Agreement, 
and giving notice of such payment to the Master Trustee as provided in the Master 
Supplement No. 1A. The University shall receive credit for payment on Note No. 1A to 
the extent and in the manner provided in the 2008B Bond Facility Agreement and in 
Master Supplement No. 1A.

Upon payment by the University of all Reimbursement Amounts due under this 
Note No. 1A, Note No. 1A shall be deemed to have been paid and to be no longer 
Outstanding under the Master Indenture.

Copies of the Master Indenture are on file at the Designated Office of the Master 
Trustee and reference is hereby made to the Master Indenture for the provisions, among 
others, with respect to the nature and extent of the rights of the owners of Notes issued 
under the Master Indenture, the terms and conditions on which, and the purpose for 
which, Notes are to be issued and the rights, duties and obligations of the University and 
the Master Trustee under the Master Indenture, to all of which the registered owner 
hereof, by acceptance of this Note No. 1A, assents.

The Master Indenture permits the issuance of additional Notes under the Master 
Indenture to be secured by the covenants made therein, all of which, regardless of the 
times of issue or maturity, are to be of equal rank without preference, priority or 
distinction of any Note issued under the Master Indenture over any other such Note 
except as expressly provided or permitted in the Master Indenture.  The Master Indenture 
also acknowledges that BCEFA Indebtedness has been, and may be, issued under the 
BCEFA Agreements, all of which BCEFA Indebtedness, regardless of the times of issue 
or maturity, are to be of equal rank without preference, priority or distinction of any Note 
issued under the Master Indenture, except as expressly provided or permitted in the 
Master Indenture and the BCEFA Indenture.  

To the extent permitted by and as provided in the Master Indenture, modifications 
or changes of the Master Indenture, of any indenture supplemental thereto, and of the 
rights and obligations of the University and of the owners of Notes in any particular Note 
may be made by the execution and delivery of an indenture or indentures supplemental to 
the Master Indenture or any Master Supplement.  Certain modifications or changes that 
would affect the rights of the owners of this Note No. 1A may be made only with the 
consent of the owners of not less than a majority in aggregate principal amount of Notes 
then Outstanding under the Master Indenture. No such modification or change shall be 
made that will (i) effect a change in the times, amounts or currency of payment of the 
principal of, and premium, if any, or interest on any Note without the consent of the 
registered owner of such Note; (ii) permit the preference or priority of any Note over any 
other Note without the consent of the registered owners of all Notes then Outstanding; or 
(iii) reduce the aggregate principal amount of Notes then Outstanding the consent of the 
registered owners of which is required to authorize such supplement without the consent 
of the registered owners of all Notes then Outstanding. 

This Note No. 1A is limited to the payment of Reimbursement Amounts that may be or 
become payable under the 2008B Bond Facility Agreement.  For purposes of the Master 
Indenture and the exercise of any approval, consent, direction, removal, objection, voting, 
exercise of remedies or similar rights otherwise granted to Holders of Indebtedness Notes, Note 



No. 1A shall be deemed to have a principal amount Outstanding equal to $ - 0 – until such time 
as the 2008B Bond Facility Provider shall have directed  an acceleration of the 2008B Bonds 
pursuant to Exhibit C of the 2008B Bond Indenture, after which, Note No. 1A shall be deemed to 
have a principal amount Outstanding equal to the principal amount of 2008B Bonds paid or 
purchased from any draws upon the 2008B Bond Facility.

Upon the payment in full of all Reimbursement Amounts that are or will be 
payable under the 2008B Bond Facility Agreement, (a) this Note No. 1A shall be deemed 
not to be Outstanding, (b) this Note No. 1A shall no longer be entitled to the benefits of 
the Master Indenture, and (c) the registered owner hereof shall have no rights in respect 
of this Note No. 1A.

The registered owner of this Note No. 1A shall have no right (a) to accelerate this 
Note No. 1A (except as provided in Section 7.07 of the Master Indenture), or (b) to 
enforce the provisions of the Master Indenture, or to institute any action to enforce the 
covenants therein, or to take any action with respect to any default under the Master 
Indenture, or to institute, appear in or defend any suit or other proceeding with respect 
thereto (except as provided in Article 7 of the Master Indenture).

This Note No. 1A is issuable only as a fully registered Note.  This Note No. 1A 
shall be registered on the register to be maintained by the University for that purpose at 
the Corporate Trust Office of the Master Trustee.  This Note No. 1A shall consist of a 
single Note registered as to principal and interest in the name of the 2008B Bond Facility 
Provider and no transfer of Note No. 1A shall be registered under this Master Supplement 
No. 1A except for transfers to a successor 2008B Bond Facility Provider.  This Note No. 
1A shall be transferable only to a successor 2008B Bond Facility Provider and only upon 
presentation of this Note No. 1A at the Corporate Trust Office of the Master Trustee by
the registered owner or by its duly authorized attorney.  Such transfer shall be without 
charge to the owner thereof, but any taxes or other governmental charges required to be 
paid with respect to the same shall be paid by the owner requesting such transfer as a 
condition precedent to the exercise of such privilege.  Upon any such transfer, the 
University shall execute and the Master Trustee shall authenticate and deliver in 
exchange for Note No. 1A a new registered Note, registered in the name of the transferee, 
and identifying the transferee 2008B Bond Facility Provider, the 2008B Bond Facility 
and the 2008B Bond Facility Agreement.

Prior to due presentment hereof for registration of transfer, the University and the 
Master Trustee may deem and treat the person in whose name this Note No. 1A is 
registered as the absolute owner hereof for all purposes; and neither the University nor 
the Master Trustee shall be affected by any notice to the contrary.  All payments made to 
the registered owner hereof shall be valid, and, to the extent of the sum or sums so paid, 
effectual to satisfy and discharge the liability for moneys payable on this Note No. 1A.

No covenant or agreement contained in this Note No. 1A or the Master Indenture 
shall be deemed to be a covenant or agreement of any director, officer, agent or employee 
of the University or of the Master Trustee in its individual capacity, and no incorporator, 
member, officer or member of the University shall be liable personally on this Note No. 
1A or be subject to any personal liability or accountability by reason of the issuance of 
this Note No. 1A.



This Note No. 1A shall not be entitled to any benefit under the Master Indenture, 
or be valid or become obligatory for any purpose, until this Note No. 1A shall have been 
authenticated by execution by the Master Trustee, or its successor as Master Trustee, of 
the Certificate of Authentication inscribed hereon.

IN WITNESS WHEREOF, the University has caused this Note No. 1A to be 
executed in its name and on its behalf by its Chair and attested by its Secretary all as of 
__________ 1, 2008.

ATTEST:

By:

Name, Title:

NOVA SOUTHEASTERN UNIVERSITY, INC.

By:

Name, Title:

MASTER TRUSTEE'S AUTHENTICATION CERTIFICATE

The undersigned Master Trustee hereby certifies that this Note No. 1A is one of the Notes described in the 
within-mentioned Master Indenture.

(SEAL)

Date of Authentication: _______________________      

U.S. BANK NATIONAL ASSOCIATION

By:

Name, Title:















































































































































































































Bond Loan Agreement
between

Town of Davie, Florida
and

Nova Southeastern University, Inc.

DATED AS OF ___________, 2008

TOWN OF DAVIE, FLORIDA,
EDUCATIONAL FACILITIES REVENUE BONDS, SERIES 2008B

(NOVA SOUTHEASTERN UNIVERSITY PROJECT)



TABLE OF CONTENTS

ARTICLE I. DEFINITIONS AND INTERPRETATIONS 194
1.1. Definitions. ...................................................... 194
1.2. Interpretation. .................................................. 194
1.3. Parties in Interest. ........................................... 194

ARTICLE II. REPRESENTATIONS 194
2.1. Representations by the Town. ........................ 194
2.2. Representations by the University. ................. 195

ARTICLE III. ISSUANCE OF BONDS AND BOND LOAN PROCEEDS 201
3.1. Issuance of Bonds and Loan. ......................... 201
3.2. Use of Proceeds. ............................................ 201

ARTICLE IV. BOND LOAN PAYMENTS 201
4.1. Bond Loan Payments...................................... 201
4.2. Default Interest................................................ 202
4.3. Obligations of the University Unconditional. ... 202
4.4. Prepayment of Bond Loan Payments. ............ 204
4.5. Redemption or Purchase of Bonds. ................ 204
4.6. Defeasance of Bonds...................................... 204
4.7. References to Bonds Ineffective after Paid..... 204

ARTICLE V. BOND TRUST ESTATE; BOND SECURITY INSTRUMENTS 205
5.1. Bond Trust Estate. .......................................... 205
5.2. Bond Security Instruments; Note No. 1........... 206
5.3. Reserved......................................................... 206
5.4. Reserved......................................................... 206
5.5. Permitted Investments. ................................... 206

ARTICLE VI. THE 2008B PROJECT 206
6.1. Acquisition and Construction of the 2008B Project. 206
6.2. No Warranty of Condition or Suitability. .......... 206
6.3. Insurance. ....................................................... 207
6.4. Damage or Destruction. .................................. 208
6.5. Condemnation................................................. 208
6.6. Sale or Transfer of Property............................ 208
6.7. Delivery and Acceptance of Possession......... 211
6.8. Maintenance of Properties. ............................. 211
6.9. Agreement to Construct, Improve, Equip and Renovate the 2008B PROJECT. 211
6.10. Access to the 2008B Project. .......................... 212
6.11. Completion of the 2008B Project. ................... 212

ARTICLE VII. SPECIAL COVENANTS 212
7.1. Corporate Existence. ...................................... 212
7.2. Qualification in Florida. ................................... 213
7.3. Maintenance of Not-for-Profit Status............... 213
7.4. Financial Statements. ..................................... 214
7.5. Tax Compliance Covenant.............................. 214
7.6. Consent to Bond Indenture. ............................ 215
7.7. Cooperation in Furnishing Documents to Bond Trustee. 215
7.8. Town's Fee and Expenses.............................. 215
7.9. Bond Credit Provider Requirements. .............. 215
7.10. Bond Credit Provider(s) as Third Party Beneficiary. 215
7.11. Reserved......................................................... 215
7.12. Undertaking to Provide Ongoing Disclosure. .. 215
7.13. Notice of Control. ............................................ 216

ARTICLE VIII. ASSIGNMENT 216



8.1. Assignment by the University.......................... 216
8.2. Assignment by the Town................................. 217

ARTICLE IX. EVENTS OF DEFAULT AND REMEDIES 217
9.1. Events of Default............................................. 217
9.2. Remedies on Default. ..................................... 218
9.3. No Remedy Exclusive..................................... 220
9.4. Attorneys' Fees and Expenses. ...................... 220
9.5. No Additional Waiver Implied by One Waiver. 220

ARTICLE X. MISCELLANEOUS 221
10.1. Release and Indemnification........................... 221
10.2. Authorized University Representative............. 222
10.3. Effective Date and Term. ................................ 222
10.4. Amounts Remaining in the Various Funds...... 223
10.5. Notices. ........................................................... 223
10.6. Binding Effect. ................................................. 223
10.7. Severability. .................................................... 223
10.8. Entire Agreement. ........................................... 223
10.9. Amendments, Changes and Modifications. .... 223
10.10. Executed Counterparts. .................................. 224
10.11. Applicable Law and Venue. ............................ 224
10.12. Bond Credit Providers. .................................... 224

BOND LOAN AGREEMENT

THIS BOND LOAN AGREEMENT dated as of ____________, 2008 (the “Bond 
Loan Agreement”), between the TOWN OF DAVIE, FLORIDA, a municipal corporation duly 
organized and existing under the laws of the State of Florida (the "Town), and NOVA 
SOUTHEASTERN UNIVERSITY, INC., a not-for-profit corporation duly organized and 
existing under the laws of the State of Florida, party of the second part (the "University"),

W I T N E S S E T H :

WHEREAS, the Town has heretofore found and determined that:

(a) The Town is a municipal corporation duly organized and existing under the laws 
of the State of Florida and the Town is authorized pursuant to the Charter of the 
Town (the “Town Charter”), Florida Statutes, Chapter 159, Part II, Chapter 243 
and other applicable Florida laws (collectively, the “Act”) to issue its revenue 
bonds, payable solely from revenues derived by the Town from financing 
agreements with respect to such projects, for the purpose of providing funds to 
pay all or any part of the costs of “projects” as defined in the Act, including 
“educational facilities” as defined in the Act, and to issue revenue refunding 
bonds;

(b) “Educational facilities” as defined in Florida Statutes, Section 159.27(22) include 
(1) property, limited to a structure suitable for use as a dormitory or other housing 
facility or a dining facility, that is operated in the public sector and used for or 
useful in connection with the operation of an institution for higher education as 
defined in Florida Statutes, Section 243.20(8), which offers the baccalaureate or a 
higher degree, and (2) property that comprises the buildings and equipment, 
structures, and special education use areas that are built, installed, or established 
to serve primarily the educational purposes of operating any nonprofit private 



preschool, kindergarten, elementary, school, middle school or high school that is 
owned or operated by an organization described in Section 501(c)(3) of the 
Internal Revenue Code;

(c) The University intends to construct, equip and renovate the following project (the 
“2008B Project”), situated and located on the main campus of the University at 
3301 College Avenue, Davie, FL 33314:

University School project, including construction and improvement of new 
lower school building of approximately 86,000 square feet and new 
auditorium/arts building of approximately 55,000 square feet;

(d) The University is (1) an accredited, nonprofit educational institution empowered 
to provide a program of education beyond the high school level and therefore an 
"institution for higher education" as defined in the Act, and (2) an organization 
described in Section 501(c)(3) of the Internal Revenue Code that owns and 
operates the “University School,” a nonprofit private preschool, kindergarten, 
elementary, school, middle school and high school, within the meaning of the 
Act; 

(e) It is be necessary or beneficial for the Town to issue Bonds (as hereinafter 
defined) to loan the proceeds thereof to the University to finance the 2008B 
Project and for other lawful purposes;

(f) The Bonds and the premium, if any, and the interest thereon shall not be deemed 
to constitute a debt, liability or obligation of any authority or county or of the State 
of Florida or of any political subdivision thereof, including, without limitation, the 
Town and Broward County, Florida, but shall be payable solely from revenues 
and receipts received by the Town pursuant to this Bond Loan Agreement, and 
neither the faith and credit nor any taxing power of any authority of any county or 
of the State of Florida, or of any political subdivision thereof, including, without 
limitation, the Town and Broward County, Florida, is pledged to the payment of 
the principal of, or premium, if any, or interest on the Bonds; and 

WHEREAS, the Town and the University have caused, or will cause, to be 
executed and delivered the following instruments:

(a) This Bond Loan Agreement, between the Town and the University, whereby the 
Town will loan to the University the proceeds of the Bonds issued by the Town
and, pursuant to this Bond Loan Agreement, the University has agreed to repay 
such loans in such amounts and at such times as may be adequate and necessary 
to pay the principal of, premium, if any, and interest on the Bonds, now or 
hereafter issued by the Town and Outstanding, and has pledged and granted to the 
Town and the Bond Trustee the security evidenced by the Bond Security 
Instruments, all as more particularly described in this Bond Loan Agreement and 
in the Bond Loan Supplements; 

(b) The Bond Indenture, of even date herewith (the “Bond Indenture”), between the 
Town and U.S. Bank, National Association, as Bond Trustee (the “Bond 
Trustee”), whereby the Town will issue the Bonds and will loan the proceeds 
thereof to the University and the Town will assign to the Bond Trustee certain of 
the Town's rights under this Bond Loan Agreement and Bond Security 



Instruments (as hereinafter defined) to secure the payment of the principal of, 
premium, if any, and interest on the Bonds, all as more particularly described in 
the Bond Indenture; 

(c) Bond Credit Facilities (as hereinafter defined) and/or Bond Security Instruments 
may be delivered, or caused to be delivered, by the University for the purpose of 
providing additional security for the Bonds, including, without limitation, 

The Master Trust Indenture, of even date herewith 
(the “Master Indenture”), between the 
University and U.S. Bank, National 
Association, as Master Trustee (the “Master 
Trustee”), as supplemented by Master 
Supplement For Note No. 1, whereby the 
University will issue Note No. 1 as evidence of 
and security for the repayment of the loan 
hereunder, all as more particularly described 
in the Master Indenture; and

an irrevocable direct pay Letter of Credit issued by 
SunTrust Bank, as security for the repayment 
of the Bonds; and 

WHEREAS, the Town has pledged and assigned to the Bond Trustee pursuant to and as 
set forth in the Bond Indenture, certain of the Town's rights and interests in and to this Bond Loan 
Agreement and any Bond Security Instruments as security for the payment of the principal of, 
premium, if any, and interest on the Bonds as set forth therein; and

WHEREAS, the Town and the University have made provision for the issuance by the 
Town of Bonds to provide the funds to be loaned to the University under this Bond Loan 
Agreement; and

WHEREAS, the Town will issue the Bonds to the public, excluding bond houses and 
brokers, at an initial offering price which may be less than or greater than the face amount of the 
Bonds, with such original issue discount or original issue premium, as applicable, to accrue over 
the term of the Bonds; and

WHEREAS, the Bond Trustee has accepted the trusts created by the Bond Indenture; 
and 

WHEREAS, all acts, conditions and things required by the Constitution and laws of the 
State of Florida to happen, exist and be performed precedent to and in the execution and delivery 
of this Bond Loan Agreement and the Bond Indenture have happened, exist and have been 
performed as so required to make this Bond Loan Agreement and the Bond Indenture valid and 
binding instruments in accordance with their terms; and

WHEREAS, the Town has determined that the Bonds to be issued under the Bond 
Indenture and the transfer panel, the statement of validation, if any, and the certificate of 
authentication to be endorsed by the Bond Trustee shall be substantially in the form(s) set forth in 
the Bond Indenture, with such variations, omissions and insertions as are required or permitted 
by the Bond Indenture; 

NOW, THEREFORE, in consideration of the mutual covenants of the parties and other 
good and valuable considerations, the Town and the University hereby agree as follows:



DEFINITIONS AND INTERPRETATIONS

Definitions.  
Unless the context otherwise requires, words and terms as used in this Bond Loan 

Agreement shall have the same meanings set forth in the Bond Indenture and the Master 
Indenture.

Interpretation.  
Unless the context otherwise requires, the rules of interpretation as set forth in the Bond 

Indenture shall apply to this Bond Loan Agreement

Parties in Interest.
Nothing in this Bond Loan Agreement expressed or implied is intended or shall be 

construed to confer upon, or to give to, any person, other than the Town, the Bond Trustee, the 
Bond Credit Providers and the Bond Holders, any rights, remedy or claim under or by any reason 
of this Bond Loan Agreement or any covenant, condition, or stipulation hereof.  All the covenants, 
stipulations, promises and agreements herein contained by and on behalf of the Town, shall be 
for the sole and exclusive benefit of the University, the Town, the Bond Trustee, the Bond Credit 
Provider and the Bond Holders.

REPRESENTATIONS

Representations by the Town.  
The Town makes the following representations as the basis for the undertakings on its 

part herein contained:

The Town is a municipal corporation duly organized and 
existing under the laws of the State of Florida and is duly 
authorized under the provisions of the Act to enter into, 
execute and deliver this Bond Loan Agreement, including 
any amendments hereto, and any instrument to be 
executed in connection herewith or therewith to which the 
Town is a party, including amendments thereto, to 
undertake the transactions contemplated hereby and 
thereby and to carry out its obligations hereunder and 
thereunder, and has duly authorized the execution and 
delivery of the Bond Documents, as amended from time 
to time.

The Bonds may be issued under the Bond Indenture, for the 
purposes set forth in the Bond Indenture.

The Bonds, until redeemed or defeased, shall be secured by 
the Bond Indenture, this Bond Loan Agreement and the 
Bond Security Instruments, if any, and shall mature, bear 
interest, be redeemable and have such other terms and 



conditions as set forth in the Bond Indenture, including 
amendments thereto, and the Town may loan the 
proceeds of the Bonds to the University.

Reserved.
The payments derived by the Town or the Bond Trustee 

pursuant to this Bond Loan Agreement and the Bond 
Security Instruments, if any, will be pledged and assigned 
to the Bond Trustee as security for payment of the 
principal of, premium, if any, and interest on the Bonds as 
set forth herein and in the Bond Indenture.

Representations by the University.  
The University makes the following representations (which shall be in addition to any 

other representations made herein or in any other document in connection herewith) as the basis 
for the undertakings on its part herein contained:

The University is a not-for-profit corporation duly organized, 
validly existing and in good standing under the laws of the 
State of Florida and has all requisite power and authority 
to enter into, execute and deliver this Bond Loan 
Agreement, and any instrument to be executed in 
connection herewith or therewith to which the University is 
a party, including amendments thereto, to undertake the 
transactions contemplated hereby and thereby and to 
carry out its obligations hereunder and thereunder, and 
has duly authorized the execution and delivery of this 
Bond Loan Agreement and any instrument to be executed 
in connection herewith or therewith.

The execution, delivery and performance by the University of 
this Bond Loan Agreement, the Bond Security 
Instruments, and any instrument to be executed in 
connection herewith or therewith to which the University is 
a party, including any amendments thereto, and the 
consummation of the transactions contemplated hereby 
and thereby are within the University’s corporate powers, 
have been or will be duly authorized by all necessary 
corporate action, do not and will not (i) conflict with, 
contravene or violate any provision of any material law, 
rule, regulation, order, writ, judgment, injunction, decree, 
determination or award presently in effect having 



applicability to the University or of the Articles of 
Incorporation or bylaws of the University, including all 
amendments thereto, which violation would have a 
material adverse effect on the University, (ii) result in a 
breach of or constitute a default under any material 
indenture or loan or credit agreement or any other 
agreement, lease or instrument to which the University is 
a party, whether directly or indirectly, or by which it or its 
properties may be bound or affected, or (iii) except as 
provided in the Bond Documents, result in or require the 
creation of any material lien, security interest or other 
charge or encumbrance upon or with respect to any of the 
University’s properties.

No consent of any Person and no authorization or approval or 
other action by, and no notice to or filing with, any 
governmental authority or regulatory body, is required for 
the valid or due execution, delivery and performance by 
the University of this Bond Loan Agreement, the Bond 
Security Instruments, and any instrument to be executed 
in connection herewith or therewith to which the 
University is a party, including any amendments thereto, 
other than such consents, authorizations, approvals or 
actions as have already been obtained or which cannot 
be obtained on the date hereof or thereof and are not 
required to be obtained on the date hereof or thereof.  
The University is in compliance in all material respects 
with all of the terms and conditions of each such consent, 
authorization, approval or action already obtained, has 
applied for each such consent, authorization, approval or 
action that may be applied for at this time and has met or 
has made provisions adequate for meeting all 
requirements for each such consent, authorization, 
approval or action not yet obtained.  The University is in 
compliance in all material respects with all governmental 
approvals, authorizations, consents, orders and licenses 
required to maintain all material trademarks, patents and 
other intellectual property rights necessary to conduct its 
business.



This Bond Loan Agreement, the Bond Security Instruments, 
and any instrument to be executed in connection herewith 
or therewith to which the University is a party, including 
any amendments thereto, when executed and delivered, 
will be legal, valid and binding obligations of the 
University enforceable in accordance with their respective 
terms, subject to bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors’ 
rights heretofore or hereafter enacted to the extent 
constitutionally applicable and subject to the exercise of 
judicial discretion in appropriate cases.

The University is not in violation or default of, and neither the 
execution or delivery of this Bond Loan Agreement, the 
Bond Security Instruments, or any instrument to be 
delivered in connection herewith or therewith, including 
any amendments thereto, nor the consummation of the 
transactions contemplated hereby or thereby nor the 
fulfillment of the obligations hereunder or thereunder will 
result in a violation of or default of, any applicable law, 
regulation or order of any governmental authority having 
jurisdiction over the University, or of any bond, debenture, 
note or other evidence of indebtedness, contract, 
agreement or lease to which the University is a party or 
by which the University is bound.

Except as disclosed in the Official Statement used in 
connection with the issuance of the Bonds, there are no 
actions, suits or proceedings pending, or to the 
knowledge of the University threatened, at law or in equity 
before or by any court or administrative agency, against 
the University which if determined adversely to the 
University would materially, either individually or in the 
aggregate, adversely affect the transactions or 
obligations, and the consummation and performance 
thereof, contemplated by this Bond Loan Agreement, the 
Bond Security Instruments, and any instrument to be 
executed in connection herewith or therewith, including 
any amendments thereto.

The University is (1) an accredited, nonprofit educational 
institution empowered to provide a program of education 



beyond the high school level and therefore an "institution 
for higher education" as defined in the Act, and (2) an 
organization described in Section 501(c)(3) of the Internal 
Revenue Code that owns and operates the “University 
School,” a nonprofit private preschool, kindergarten, 
elementary, school, middle school and high school.

The 2008B Project to be financed with the proceeds of any 
Bonds constitutes a "project" within the meaning of the 
Act, and the costs of the 2008B Project constitute "costs" 
within the meaning of the Act.

The 2008B Project to be financed with the proceeds of the Tax-
Exempt Bonds, and all components thereof, will be 
located completely within the jurisdiction of the Town or 
within another jurisdiction with which the Town has an 
interlocal agreement, and the 2008B Project is a 
permissible use upon its applicable site in accordance 
with any building and zoning ordinances, regulations, 
restrictions or covenants applicable thereto.

The University is an organization organized and operated (1) 
exclusively for educational or charitable purposes; (2) not 
for pecuniary profit; and (3) no part of the net earnings of 
which inures to the benefit of any person, private 
stockholder or individual, all within the meaning, 
respectively, of the Securities Act of 1933, as amended, 
and of the Securities Exchange Act of 1934, as amended.  

The University (1) is not a private foundation as defined in the
Code, (2) is an organization described in Section 501 
(c)(3) of the Code, or corresponding provisions of prior 
law and it has received a determination letter or a ruling 
from the Internal Revenue Service to such effect, which 
determination letter or ruling have not been modified, 
limited or revoked; (3) is in compliance with all terms, 
conditions and limitations, if any, contained in such 
determination letter or ruling and no facts and 
circumstances exist which would form the basis of 
revocation of such letter by the Internal Revenue Service; 
and (4) is exempt from federal income taxes under 
Section 501(a) of the Code.  



All of the property to be financed with the “net proceeds” (as 
defined in the Code) of the Tax-Exempt Bonds will be 
owned (as ownership is determined for federal income tax 
purposes) by the University.

None of the “net proceeds” of the Tax-Exempt Bonds will be 
used by the University in an "unrelated trade or business" 
as defined in Section 513 of the Code or used (within the 
meaning of Section 141(b)(1) of the Code) by any person 
other than a governmental unit or a 501(c)(3) organization 
with respect to activities of such organization which do not 
constitute unrelated trades or businesses, in accordance 
with Section 513(a) of the Code.

The average maturity of the Tax-Exempt Bonds does not 
exceed one hundred twenty percent (120%) of the 
average reasonably expected economic life of the 
facilities being financed with the “net proceeds” of such 
Tax-Exempt Bonds, in accordance with Section 147(b) of 
the Code, and the information furnished by the University 
with respect thereto is true, accurate and complete.

No portion of the Tax-Exempt Bonds or the proceeds thereof 
will be used to provide any airplane, skybox or other 
private luxury box, facility primarily used for gambling or 
store the principal business of which is the sale of 
alcoholic beverage for consumption off premises.

The Issuance Costs of the Tax-Exempt Bonds financed and to 
be paid by the "proceeds" (as defined in the Code) of the 
Tax-Exempt Bonds or investment earnings thereon, 
including any fees of the original purchaser retained as a 
discount on the purchase of the Tax-Exempt Bonds, does 
not exceed two percent (2%) of the "proceeds" (as 
defined in the Code) of the Tax-Exempt Bonds.

The aggregate principal amount of the Tax-Exempt Bonds, the 
proceeds of which were used to finance, or refund 
indebtedness which financed, costs incurred prior to 
August 4, 1997, together with any other outstanding tax-
exempt bonds issued on behalf of the University, the 
proceeds of which were used to finance, or refund 



indebtedness which financed, costs incurred prior to 
August 4, 1997, does not exceed $150,000,000.

The University will not permit or cause to be issued on its behalf 
tax-exempt non-hospital bonds, the proceeds of which will 
be used to finance, or refund indebtedness which 
financed, costs incurred prior to August 4,1997, nor shall 
it become an owner or a principal user, or permit or suffer 
an organization having common management and control 
with the University to become an owner or a principal 
user, or permit of suffer an owner or principal user of the 
2008B Project, or an organization having common 
management and control with such an owner or principal 
user, to become an owner or principal user of a facility 
financed with tax-exempt non-hospital bonds, the 
proceeds of which were used to finance, or refund 
indebtedness which financed, costs incurred prior to 
August 4,1997, if the sum of the portion of the 
Outstanding principal amount of the Tax-Exempt Bonds 
the proceeds of which were used to finance, or refund 
indebtedness which financed, costs incurred prior to 
August 4,1997, plus the aggregate principal amount of 
any such tax-exempt non-hospital bonds, the proceeds of 
which were used to finance, or refund indebtedness which 
financed, costs incurred prior to August 4,1997, exceeds 
$150,000,000, all within the meaning of Section 145(b) of 
the Code and the regulations promulgated thereunder, 
unless the University shall have delivered to the Town 
and the Bond Trustee an opinion of Bond Counsel to the 
effect that such event will not adversely affect the 
exclusion from gross income for federal tax purposes of 
interest on the outstanding Tax-Exempt Bonds.

Not less than ninety-five percent (95%) of the “net proceeds” of 
the Tax-Exempt Bonds will be used to pay, or reimburse 
the University for the payment of, Qualified Project Costs.  
In the case of a refunding of the Tax-Exempt Bonds, this 
representation shall apply to the original series of 
refunded bonds.



No portion of the proceeds of any Tax-Exempt Bonds will be 
used to provide residential property for family units unless 
an exception in Section 145(d)(2) of the Code applies.

The Tax-Exempt Bonds will not be "federally guaranteed" within 
the meaning of Section 149(b) of the Code.

The Bonds will be issued for the purposes set forth in the Bond 
Indenture.

ISSUANCE OF BONDS AND BOND LOAN PROCEEDS

Issuance of Bonds and Loan. 
The Town will issue, sell and cause to be delivered the Bonds 

in the aggregate principal amount authorized in the Bond 
Indenture.  

The proceeds of the Bonds will be loaned to the University for 
the purposes of providing the proceeds for any lawful 
purpose as set forth in the Bond Indenture.

Use of Proceeds.  
The proceeds from the sale of the Bonds, including accrued interest, if any, shall be 

deposited and applied as set forth in the Bond Indenture, and the University hereby consents to 
such deposit and application.

BOND LOAN PAYMENTS 

Bond Loan Payments. 
In repayment of Bonds as the source of the loans made under 

this Bond Loan Agreement, the University hereby agrees 
to timely pay to the Bond Trustee, for the account of the 
Town and for deposit and application as set forth in the 
Bond Indenture, an aggregate amount in each Bond Year 
until all Outstanding Bonds are retired equal to the 
aggregate amount necessary:

to pay the principal of, Sinking Fund Requirements 
of, Redemption Prices of,  Purchase Prices of, 
and premium, if any, and interest (including, 
without limitation, default interest) on, the 
Outstanding Bonds accruing or becoming due 
and payable in such Bond Year, whether by 



reason of maturity, redemption, purchase, 
acceleration or otherwise, 

to pay any Rebate Requirements as provided by the 
Bond Indenture, 

to pay the annual fee of the Bond Trustee and 
reasonable expenses (including without 
limitation attorneys' fees and the expenses of 
mailing any notices of redemption) incurred by 
the Bond Trustee, as Bond Trustee, Bond 
Registrar and Paying Agent under the Bond 
Indenture,

to pay the reasonable fees, charges and expenses 
of the Bond Trustee or the Town in the 
performance of necessary or extraordinary 
services required of the Bond Trustee or the 
Town under the Bond Indenture, and 

to pay the annual fees of, and the reasonable fees, 
charges and expenses of, each Bond Credit 
Provider and each Bond Holder as provided in 
the Bond Indenture (collectively, the "Bond 
Loan Payments").  

Bond Loan Payments in respect of principal, premium, interest, 
Sinking Fund Requirements, Redemption Prices or 
Purchase Prices with respect to the Bonds shall be made 
by the University at least two (2) Business Days prior to 
each Payment Date, or on such other due dates therefor 
as may be set forth in the Bond Indenture.

Default Interest.  
In the event the University should fail to make any of the Bond Loan Payments required 

by this Article when due, the item or installment so in default shall continue as an obligation of the 
University until the amount in default shall have been fully paid, and the University agrees to pay 
the same until paid, with interest on overdue installments of principal and/or interest on the Bonds 
at the respective rates borne by the Bonds of the maturity in respect of which such principal 
and/or interest is overdue or at such other rates as may be set forth in the Bond Indenture,.

Obligations of the University Unconditional.  
The obligations of the University to make the Bond Loan 

Payments and to perform and observe the other 
agreements on its part contained in this Bond Loan 



Agreement shall be absolute and unconditional and shall 
not be subject to diminution by setoff, counterclaim, 
abatement or otherwise and, until such time as the 
principal of, interest and premium, if any, on the Bonds 
and any other amounts due and owing hereunder or 
under the Bond Indenture shall have been fully paid or 
provision for the payment thereof shall have been made 
in accordance with the Bond Indenture, the University (1) 
will not suspend or discontinue, or permit the suspension 
or discontinuance of, any Bond Loan Payments, and (2) 
will perform and observe all of its other agreements 
contained in this Bond Loan Agreement, and (3) will not 
terminate this Bond Loan Agreement for any cause 
including, without limiting the generality of the foregoing, 
failure to complete the 2008B Project, or any portion 
thereof, any acts or circumstances that may constitute 
failure of consideration, eviction or constructive eviction, 
destruction of or damage to the 2008B Project, 
commercial frustration of purpose, any change in the tax 
or other laws or administrative rulings of or administrative 
actions by the United States of America or the State of 
Florida or any political subdivision of either, or any failure 
of the Town to perform and observe any agreement, 
whether express or implied, or any duty, liability or 
obligation arising out of or connected with this Bond Loan 
Agreement.  

Nothing contained in this Section shall be construed to release 
the Town from the performance of any of the agreements 
on its part contained in this Bond Loan Agreement; and in 
the event the Town shall fail to perform any such 
agreement on its part, the University may institute such 
action against the Town as the University may deem 
necessary to compel performance provided that no such 
action shall (1) violate the agreements on the part of the 
University contained herein, or (2) diminish the amounts 
of the Bond Loan Payments required to be paid by the 
University hereunder.  

The University may, at its own cost and expense and in its own 
name or in the name of the Town, prosecute or defend 



any action or proceeding or take any other action 
involving third persons which the University deems 
reasonably necessary in order to secure or protect its 
rights hereunder and its rights of possession, occupancy 
and use of any and all of the 2008B Project or portions 
thereof, and in such event the Town hereby agrees to 
cooperate fully with the University and to take all action 
necessary to effect the substitution of the University for 
the Town in any such action or proceeding if the 
University shall so request.

Prepayment of Bond Loan Payments.  
There is expressly reserved to the University the right, and the University is authorized 

and permitted to prepay all or any part of the Bond Loan Payments due hereunder so as to 
effectuate a redemption or purchase of the Bonds, or any portion thereof, at the times and in the 
manner permitted in the Bond Indenture, for the redemption or purchase of Bonds or as to cause 
a defeasance of Bonds in the manner described in the Bond Indenture, and the Town agrees that 
the Bond Trustee may accept such prepayments when the same are tendered by the University; 
provided, however, the University shall not have the right to prepay the Bond Loan Payments in 
full prior to the time Bonds are redeemable without the consent of the Town and unless the 
University shall have delivered to the Town and the Bond Trustee an opinion of Bond Counsel to 
the effect that such event will not adversely affect the exclusion from gross income for federal tax 
purposes of interest on the outstanding Tax-Exempt Bonds.

Redemption or Purchase of Bonds.  
If the University is not in default hereunder and if the moneys in the Bond Service Fund 

are sufficient to effect a redemption or purchase of the Bonds, or any portion thereof, the Town 
shall, at the request at any time of the University, forthwith use moneys available therefor to 
redeem or purchase the Bonds, or portions thereof, to be redeemed or purchased and take all 
steps that may be necessary under the applicable redemption or purchase provisions of the Bond 
Indenture to effect redemption or purchase of all or part of such Outstanding Bonds to be 
redeemed or purchased, as may be specified by the University, on the earliest redemption date or 
purchase date on which such redemption or purchase may or must be made under such 
applicable provisions.

Defeasance of Bonds.  
The University shall have the option to terminate this Bond Loan Agreement as to the 

Bonds, or any portion thereof, before payment in full of such Bonds by giving notice to the Town 
and the Bond Trustee in writing of such termination, by depositing with an Escrow Agent or 
Paying Agent moneys and/or securities in the amount and of the type required under the Bond 
Indenture and by otherwise complying with the Bond Indenture.

References to Bonds Ineffective after Paid.  
Upon payment in full of the Bonds, or any portion thereof, (or provision for payment 

thereof having been made in accordance with the provisions of the Bond Indenture) and all fees 
and charges of the Town, the Bond Trustee and any paying agents, all references in this Bond 
Loan Agreement to such Bonds and the Bond Trustee and any Paying Agents in respect of such 
Bonds shall be ineffective and neither the Bond Trustee nor any Bond Holders of such Bonds 
shall thereafter have any rights hereunder in respect of such Bonds, saving and excepting those 
that shall have theretofore vested and Section 7.5 hereof which shall survive any such payment.



BOND TRUST ESTATE; BOND SECURITY INSTRUMENTS 

Bond Trust Estate.
The University hereby acknowledges and agrees that, in order to secure the payment of 

the principal of, and premium, if any, and interest and any other sums payable on the Bonds 
Outstanding hereunder from time to time, the Town will, pursuant to the Bond Indenture, grant, 
bargain, sell, convey, assign and pledge unto the Bond Trustee forever, all of the Town's estate, 
right, title and interest in, to and under any and all of the following described rights and interest 
(whether now owned, held or hereafter acquired) (the "Bond Trust Estate"):

(1) All right, title and interest in this Bond Loan Agreement, including the right to enforce 
the obligations thereunder; and all sums payable hereunder and collateralized 
hereby;

(2) All right, title and interest in the Bond Security Instruments, including, without 
limitation, Note No. 1 and the Bond Credit Facility issued as a source or as security 
for the repayment of the Bond Loan Payments or  the Bonds, including the right to 
enforce the obligations thereunder, and all sums payable thereunder and in respect 
of the Bonds collateralized thereby;

(3) All Funds (except the Rebate Fund) and moneys and investments therein (except for 
moneys deposited with or paid to the Bond Trustee for the redemption of Bonds, 
notice of the redemption of which has been duly given, the lien upon which shall be 
solely for the benefit of the holders of the Bonds to be redeemed or paid with said 
moneys) and any other moneys payable to the Bond Trustee by or for the account of 
the Town pursuant to the Bond Security Instruments, including, without limitation, 
Note No. 1 issued as a source or as security for the repayment of the Bond Loan 
Payments or  the Bonds, and the Bond Indenture, subject only to the provisions of 
the Bond Indenture permitting the application thereof for the purposes and on the 
terms and conditions set forth in this Bond Indenture;

(4) Any and all other interests in real or personal property of every name and nature from 
time to time hereafter by delivery or by writing of any kind specifically mortgaged, 
pledged, or hypothecated, as and for additional security hereunder by the Town or by 
anyone in its behalf or with its written consent in favor of the Bond Trustee, which is 
hereby authorized to receive any and all such property at any and all times and to 
hold and apply the same subject to the terms hereof;

(5) In order to secure, for the benefit of the holders of the Bonds, to which Section 148(f) 
of the Code applies, the payment of amounts required to be paid to the United States 
of America under Section 148(f) of the Code, the Town does hereby transfer to and 
grants a lien and security interest in favor of the Bond Trustee for the benefit of the 
United States Treasury, on the account, if any, created for the Bonds in the Rebate 
Fund and all money and investments credited thereto, which amounts are to be used 
solely as herein provided and not to pay Bond service charges; and

RESERVING HOWEVER unto the Town, together with the Bond Trustee, any and all rights set 
forth in any such instruments regarding payments of costs and expenses, rights to receive notices 
and give consents, remedies, releases and indemnifications thereunder.



Bond Security Instruments; Note No. 1.  

In order to secure the payment of the principal of, and
premium, if any, and interest and any other sums payable 
on the Bonds Outstanding hereunder from time to time, 
according to their tenor and effect, and to secure the 
observance and performance of all covenants expressed or 
implied herein and in the Bonds, and to secure the 
obligations to the Bond Credit Providers as described 
herein, the Town  may execute and deliver, or cause to be 
executed and delivered, Bond Security Instruments.  
Furthermore, the University shall issue and cause to be 
delivered to the Town Note No. 1 under the Master 
Indenture as a source or as security for the repayment of 
any Bond Loan Payments or the Bonds, all as set forth in 
the Bond Indenture and the Master Indenture.
Reserved.
Reserved. 
Permitted Investments.  

Any moneys held as a part of the various funds, and accounts within such funds, 
provided for in the Bond Indenture shall be invested or reinvested by the Bond Trustee only in 
those investments permitted by the terms of the Bond Indenture, all in accordance with and 
subject to limitations set forth in Article V of the Bond Indenture.

THE 2008B PROJECT

Acquisition and Construction of the 2008B Project. 
The University has constructed and acquired and will construct and acquire educational 

facilities described in the Bond Indenture, as the 2008B Project, and the University presently 
owns, or leases, operates and controls, or will purchase or lease, the real property on which 
elements of the 2008B Project will be situated.  The University covenants that none of the Bond 
proceeds will be spent except for qualified "costs", or refinancing or reimbursement of such 
"costs" within the meaning of the Act, for elements of the 2008B Project which are permitted 
under the Act, or for refunding Bonds or other indebtedness of the University or the Town the 
proceeds of which were used to pay, or reimburse the University, for project costs and expenses 
or for such other purposes as permitted by this Bond Loan Agreement.

No Warranty of Condition or Suitability.  
The Town makes no warranty, either expressed or implied, as to the condition of the 

2008B Project, or any portion thereof, or that such will be suitable for the University's purposes or 
needs.



Insurance.  
The University shall maintain insurance covering such risks and 

in such amounts as is customarily maintained by 
institutions in similar circumstances having facilities of a 
comparable type and size and offering comparable 
services as those of the University.  Such insurance shall 
be provided by carriers rated at least "A" by A.M. Best 
Company, Inc.  No later than one hundred fifty (150) days 
after the end of every other Fiscal Year of the University, 
the University shall cause an independent insurance 
agent, provider or consultant to deliver a report to the 
University and the Bond Trustee stating whether the 
University is in compliance with the foregoing 
requirements as of the last day of such Fiscal Year and to 
make recommendations concerning insurance coverages 
maintained by the University.  The University will promptly 
comply with the recommendations made in such report to 
the extent that the recommended coverage is available to 
the University on commercially reasonable terms.  

The insurance required under subsection (a) above may be 
maintained by the maintenance of a self-insurance plan 
so long as any such plan provides for (i) the 
establishment by the University of a separate segregated 
self-insurance fund funded in an amount determined 
(initially and on at least an annual basis) by an insurance 
or actuarial consultant employing accepted actuarial 
techniques and (ii) the establishment and maintenance of 
a claims processing and risk management program.  No 
later than one hundred fifty (150) days after the end of 
each Fiscal Year of the University, the University shall 
cause an insurance or actuarial consultant to submit a 
report to the Bond Trustee to the effect that such self-
insurance plan is maintaining adequate reserves and has 
been adequately funded. Notwithstanding the foregoing, 
the University's current workers' compensation plan shall 
not be deemed a self-insurance plan for purposes of this 
subsection (b). 



Damage or Destruction.  
If prior to full payment of the Bonds (or provision thereof having been made in 

accordance with the provisions of the Indenture) a Project is destroyed (in whole or in part) or is 
damaged by fire or other casualty to such extent that the claim for loss under the insurance 
policies required to be carried pursuant to Section 6.3 hereof resulting from such destruction or 
damage is in excess of, or title to the 2008B Project is defective to such extent that the claim for 
loss under any title insurance policy is in excess of, $1,000,000, the University shall promptly give 
written notice thereof to the Bond Trustee.  All net proceeds of insurance resulting from such 
claims for losses in excess of $1,000,000 shall be held by the University in a separate trust 
account and used for one or more of the following purposes:  (a) to repair, rebuild or restore the 
property damaged or destroyed to substantially the same condition as it existed prior to the event 
causing such damage or destruction, with such changes, alterations and modifications (including 
the substitution and addition of other property) as may be desired by the University and as will not 
impair operating utility or the character of the 2008B Project, or (b) to apply so much as may be 
necessary of the net proceeds of such insurance to payment of the costs of such repair, 
rebuilding or restoration, either on completion thereof or as the work progresses, or (c) within two 
years of the date of loss, to acquire facilities of comparable value to the structure(s) destroyed, or 
(d) within two years of the date of loss, to retire Bonds which provided the proceeds for such 
Project as provided in the Indenture.

Condemnation.  
In the event that a Project or any portion thereof shall be taken under the exercise of the 

power of eminent domain by any governmental body or by any person, firm or corporation acting 
under governmental authority, unless the Bonds which provided the proceeds for such Project 
have been retired or provision therefor has been made, the University shall utilize the funds 
received from condemnation proceedings in the same manner as is provided above for insurance 
proceeds; provided, however, nothing herein shall diminish the University's obligation to make 
payments under the Loan Agreement until the Bonds are paid in full.

Sale or Transfer of Property.  
Unless specifically required by this Bond Loan Agreement or a 

Bond Security Instrument, including any amendments 
hereto or thereto, nothing contained in the Bond Loan 
Agreement, including any Bond Loan Supplements, other 
than with respect to Pledged Revenues, is intended to 
create any lien, security interest or encumbrance upon 
any real or personal property of the University, including 
the 2008B Projects, or any portion thereof, or to prohibit 
or restrict the University from using, disposing of, or 
encumbering any real or personal property of the 
University, including the 2008B Projects, or any portion
thereof, for any lawful purpose of the University and the 
University may mortgage, grant security interests in or 
engage in financings relating to its real or personal 
property as it may deem appropriate, provided only that 
any such use, disposition, mortgage, security interest, 
financing or encumbrance is not inconsistent with or in 



violation of any express covenant, condition, agreement, 
representation or undertaking of the University or the 
Town contained in this Bond Loan Agreement, the Bond 
Indenture or any Bond Security Instrument, including any 
amendments hereto or thereto.

The University covenants that it will not mortgage, pledge or 
create or suffer the existence of any lien or encumbrance 
on the Pledged Revenues or any of the property of the 
University (the "Negative Pledge Property") without the 
prior written consent of the Holders of not less than a 
majority in aggregate principal amount of all Outstanding 
Related Indebtedness, except for “Permitted 
Encumbrances” as set forth in Section 6.6(c) hereof

“Permitted Encumbrances” shall mean and include the 
following:
Any lien or encumbrance on the Pledged Revenues 

securing Related Indebtedness issued under the 
Indenture or securing other indebtedness permitted 
to be incurred and secured by a lien or 
encumbrance as set forth in Section 211 of the 
Restated Indenture, as the same may be limited by 
any Indenture Supplement;

Any lien or encumbrance securing indebtedness that is 
subordinate to the Related Indebtedness;

Any lien or encumbrance on property other than Pledged 
Revenues, including mortgages and security 
agreements, securing indebtedness with total 
outstanding balances at any time not exceeding 
$5,000,000 in the aggregate;

Any lien or encumbrance arising by reason of good faith 
deposits by the University in connection with leases 
of real estate, bids or contracts (other than contracts 
for the payment of money), deposits by the 
University to secure public or statutory obligations, 
or to secure, or in lieu of, surety, stay or appeal 
bonds, and deposits as security for the payment of 
taxes or assessments or other similar charges;



Any lien or encumbrance arising by reason of deposits 
with, or the giving of any form of security to, any 
governmental agency or any body created or 
approved by law or governmental regulation for any 
purpose as required by law or regulation (A) as a 
condition to the transaction of any business or the 
exercise of any privilege or license, or (B) to enable 
the University to maintain self-insurance or to 
participate in any funds established to cover any 
insurance risks or in connection with worker’s 
compensation, unemployment insurance, or 
pension or profit sharing plans or other social 
security plans or programs, or to share in the 
privileges or benefits required for companies 
participating in such arrangements;

Any judgment lien against the University, so long as the 
finality of such judgment is being contested and 
execution thereon is stayed and (A) provision for 
payment of the judgment has been made in 
accordance with applicable law or by the deposit of 
cash or investments with a commercial bank or trust 
company or (B) adequate insurance coverage is 
available to satisfy such judgment;

Any mechanic’s, laborer’s, materialman’s, supplier’s or 
vendor’s lien or right in respect thereof if payment is 
not yet due under the contract in question or if such 
lien is being contested in good faith;

Any zoning laws and similar restrictions which are not 
violated by the property affected thereby;

Any right, title and interest of the state, municipalities and 
the public in and to, over, under or upon University 
property for a public easement;

Any lien or encumbrance on property received by the 
University through gifts, grants or bequests, such 
lien or encumbrance being due to restrictions on 
such gifts, grants or bequests or property or income 
thereon;



Any lien or encumbrance for taxes, special assessments, 
or other governmental charges not then delinquent 
or being contested in good faith;

The mortgages, security interests related to such 
mortgages, and easements granted in connection 
with the Town’s Educational Facilities Revenue 
Bonds, Series 2000B (Nova Southeastern Project); 
and 

Any lien on property (other than real estate) in the nature 
of a purchase money security interest resulting from 
installment sale agreements or borrowings, 
financing leases, or similar agreements relating to 
the acquisition of property; provided, however, that 
such installment sale agreements or borrowings, 
financing leases, or similar agreements are secured 
solely by the property acquired or leased with the 
proceeds of such installment sale agreements or 
borrowings, financing leases, or similar agreements 
and that the aggregate value of the property subject 
to such liens does not exceed 15% of the aggregate 
value of all equipment of the University, as reflected 
on its most recent audited financial statements from 
time to time.

Delivery and Acceptance of Possession.  
So long as an Event of Default shall not have occurred and be continuing, the Town 

covenants and agrees that it will not take any action to prevent the University from having quiet 
and peaceable possession and enjoyment of the 2008B Project.

Maintenance of Properties. 
The University shall maintain its properties and assets in good repair, working order and 

condition and from time to time will make all appropriate repairs, renewals, improvements and 
replacements thereof so that its business may be properly and advantageously conducted at all 
times.  The University will not commit or permit any waste on any of its properties or to any of its 
assets.

Agreement to Construct, Improve, Equip and Renovate the 2008B 
PROJECT.  
The University agrees to make all contracts and do all things necessary for the financing, 

construction, improving, equipping and renovating the 2008B Project. The University further 
agrees that it will finance, construct, improve, equip and renovate the 2008B Project with all 
reasonable dispatch and use its best efforts to cause construction, improving, equipping, and 
occupancy of the 2008B Project to be completed by the date required by the Code to assure the 
exclusion from gross income for federal tax purposes of interest on the outstanding Tax-Exempt 



Bonds used to finance the 2008B Project; but if for any reason such construction, improving and 
equipping is not completed by said date there shall be no resulting liability on the part of 
University and no diminution in or postponement of the Bond Loan Payments to be paid by the 
University under this Bond Loan Agreement.

Access to the 2008B Project. 
The University agrees that the Town, the Bond Trustee and their duly authorized agents, 

attorneys, experts, engineers, accountants and representatives shall have the right to inspect the 
2008B Project at all reasonable times and on reasonable notice.  The Town, the Bond Trustee 
and their duly authorized agents shall also be permitted, at all reasonable times, to examine the 
books and records of University with respect to the 2008B Project (but not including any 
confidential student records).

Completion of the 2008B Project.
The completion date of the 2008B Project and payment or provision for payment of all 

Costs of the 2008B Project shall be evidenced by the University filing with the Bond Trustee of a 
certificate signed by the Authorized University Representative stating that, except for amounts 
retained by the Bond Trustee at the University's direction to pay any Cost of the 2008B Project 
not then due and payable, (i) construction of the 2008B Project has been completed and all costs 
of labor, services, materials and supplies used in such construction have been paid, (ii) all 
equipment for the 2008B Project has been installed, such equipment so installed is suitable and 
sufficient for the operation of the 2008B Project, and all costs and expenses incurred in the 
acquisition and installation of such equipment have been paid, and (iii) all other facilities 
necessary in connection with the 2008B Project have been acquired, constructed, improved, and 
equipped and all costs and expenses incurred in connection therewith have been paid. 
Notwithstanding the foregoing, the completion certificate shall state that it is given without 
prejudice to any rights against third parties which exist at the date of such certificate or which may 
subsequently come into being.   

SPECIAL COVENANTS

Corporate Existence.  
The University agrees that during the term of this Bond Loan 

Agreement it will maintain its corporate existence, will not 
dissolve or otherwise dispose of all or substantially all of 
its assets and will not consolidate with or merge into 
another entity whereby the University will not be the 
surviving entity; provided, that the University may, without 
violating the agreement contained in this Section, 
consolidate with or merge into another entity, or sell or 
otherwise transfer to another such entity all or 
substantially all of its assets as an entirety and thereafter 
dissolve, provided the surviving, resulting or transferee 
entity, as the case may be, is an "institution for higher 
education" (as defined in the Act), assumes and agrees in 
writing to pay and perform all of the obligations of the 
University herein (if not the University), and provided that 



such consolidation or merger shall occur only  upon the 
approval of the Bond Trustee and the Town which 
approval shall not be unreasonably withheld or unduly 
delayed.

Notwithstanding the foregoing paragraph (a), the Bond Trustee 
and the Town shall consent to such merger or 
consolidation, if:
The surviving, resulting or transferee entity has a "net 

worth" equal to or greater than that of the University 
immediately preceding such merger, consolidation, 
sale or transfer ("net worth" being defined as the 
excess of the assets over the liabilities of an entity 
all as determined in accordance with generally 
accepted accounting principles as reflected on the 
balance sheet of an entity); and 

The surviving, resulting or transferee entity will be an 
"institution for higher education" as defined in the 
Act; and

The University shall have delivered to the Town and the 
Bond Trustee an opinion of Bond Counsel to the 
effect that the merger or consolidation will not 
adversely affect the exclusion from gross income for 
federal tax purposes of interest on the Outstanding 
Tax-Exempt Bonds.

Qualification in Florida.  
The University covenants that throughout the term of this Bond Loan Agreement it will 

continue to be organized under the laws of the State of Florida as a not-for-profit corporation or 
other entity and to be duly qualified to act as an institution of higher education in Florida and as a 
not-for-profit corporation or other entity.

Maintenance of Not-for-Profit Status.  
The University covenants that it is an organization described in 

Section 501(c)(3) of the Code and that it is exempt from 
federal income taxation under Section 501(a) of the Code.  
The University agrees and covenants that it will at all 
times maintain its existence as a not-for-profit corporation 
or other entity and will take no action or suffer any action 
to be taken by others which will alter, change or destroy 
its status as a not-for-profit corporation or other entity or 



its status as an organization described in Section 
501(c)(3) of the Code and that it is exempt from federal 
income taxation under Section 501(a) of said Code.

The University further covenants that none of its revenues, 
income or profits, whether realized or unrealized, will be 
distributed to any of its members, or inure to the benefit of 
any private person, association or corporation, other than 
for the lawful corporate purposes of the University; 
provided, however, the University may pay to any person, 
association or corporation the value of any service or 
product performed for or supplied to the University by 
such person, association or corporation.

The University further covenants that it will not carry on or 
permit to be carried on in any of the 2008B Project, or 
permit any of the 2008B Project to be used in or for, any 
trade or business the conduct of which is not substantially 
related to the exercise or performance by the University of 
the purposes or functions constituting the basis for its 
exemption under Section 501 of the Code, unless the 
University shall have delivered to the Town and the Bond 
Trustee an opinion of Bond Counsel to the effect that 
such will not adversely affect the exclusion from gross 
income for federal tax purposes of interest on the 
Outstanding Tax-Exempt Bonds.

Financial Statements.  
The University agrees to furnish to the Bond Trustee, the Town and any rating agency 

providing a rating for the Bonds within one hundred twenty (120) days after the last day of each 
Fiscal Year of the University a complete audited financial report certified by an independent public 
accountant or firm of independent public accountants of national standing selected by the 
University which shall include a balance sheet, a statement of changes in fund balances and a 
statement of current funds, revenues, expenditures and other changes of the University for such 
Fiscal Year, showing in comparative form the figures for the preceding Fiscal Year, together with 
a separate written statement of the accountants preparing such report that such accountants 
have obtained no knowledge of any default by the University in the fulfillment of any of the terms, 
covenants, provisions or conditions of this Bond Loan Agreement, or if such accountants shall 
have obtained knowledge of any such default or defaults disclosing in such statement the default 
or defaults and the nature thereof.

Tax Compliance Covenant.  
The University covenants that no use will be made of the proceeds of the Tax-Exempt 

Bonds which, if such use were reasonably expected on the date of issuance of such Bonds, 
would cause the same to be "arbitrage bonds" within the meaning of the Code or which would 
cause the Tax-Exempt Bonds not to be classified as “Qualified 501(c)(3) Bonds” as defined in 



Section 145 of the code.  The University further covenants that it will, at all times while Tax-
Exempt Bonds and the interest thereon are outstanding, comply with the requirements of the 
Code necessary to maintain the exclusion of the interest on such Bonds from gross income for 
federal income tax purposes, including the creation of any rebate funds or other funds and/or 
accounts required in that regard.  The University covenants that as long as Tax-Exempt Bonds 
remain outstanding, it will not engage in tax exempt financings on terms which, in the opinion of 
Bond Counsel, would adversely affect the exclusion from gross income of interest on the Tax-
Exempt Bonds.

Consent to Bond Indenture.  
The University agrees and consents to be bound to the extent applicable by the Bond 

Indenture, as though incorporated as a part hereof.

Cooperation in Furnishing Documents to Bond Trustee.  
The University agrees to cooperate with the Town in furnishing to the Bond Trustee all 

documents required by the Bond Indenture, including this Bond Loan Agreement and the Bond 
Security Instruments.

Town's Fee and Expenses.  
The University shall pay to the Town a fee, due upon issuance of the Bonds, equal to 

$100,000_ and shall reimburse the Town for the expenses incurred by the Town in connection 
with this Bond Loan Agreement and the transactions contemplated hereby. 

Bond Credit Provider Requirements.
Each Bond Credit Provider may impose requirements and conditions in connection with 

the issuance of its Bond Credit Facility, all of which requirements and conditions shall be 
incorporated in the Bond Indenture or the Bond Documents.  The University hereby agrees to be 
bound by the requirements and conditions of each Bond Credit Provider as set forth in the Bond 
Indenture.  So long as any Bonds secured by a Bond Credit Facility remain outstanding and no 
Bond Credit Provider Defaults by the Bond Credit Provider thereof has occurred and is 
continuing, the requirements and conditions regarding such Bond Credit Facility and the Bond 
Credit Provider thereof, as set forth in any Bond Documents pertaining thereto, shall remain in full 
force and effect.  

Bond Credit Provider(s) as Third Party Beneficiary. 
Each Bond Credit Provider shall be a third party beneficiary under the Bond Documents 

applicable to the Bonds secured by the Bond Credit Facility issued by such Bond Credit Provider 
and shall have such additional rights associated therewith as may be set forth in such Bond 
Documents.

Reserved. 
Undertaking to Provide Ongoing Disclosure. 

The University shall provide ongoing disclosure pursuant to Section (b)(5)(i) of Securities 
and Exchange Commission Rule 15c2-12 under the Securities Exchange Act of 1934, as 
amended (17 CFR Part 240 § 240.15C2-12) for the benefit of Bond Holders for which such 
disclosure is required by such Rule 15c2-12. Any failure by the University to perform in 
accordance with this Section shall not constitute an Event of Default, and the rights and remedies 
provided by the Bond Indenture and Bond Loan Agreement upon the occurrence of an Event of 
Default shall not apply to such failure.  Neither the Town nor the Bond Trustee shall have any 
power or duty to enforce this Section; provided, however, that any Bond Holder may enforce such 
obligation by an action for specific performance or other appropriate action.  The University shall 
reimburse the Bond Trustee for any reasonable expenses incurred by the Bond Trustee in 



complying with the requirements of this Section.  The University shall also provide such other 
information as shall be reasonably required by the Town or by provisions of law in connection 
with any marketing or remarketing of Bonds.

Notice of Control.  
The University shall provide written notice to the Bond Trustee and any Remarketing 

Agent within thirty days prior to the consummation of any transaction that would result in the 
University controlling the Bond Credit Provider or being controlled by the Bond Credit Provider 
within the meaning of Section 2(a)(9) of the Investment Company Act of 1940.  The Bond Trustee 
agrees to provide written notice to the Bond Holders of such Bonds promptly following receipt of 
such notice from the University.

ASSIGNMENT

Assignment by the University.  
Except as provided in Section 7.1 hereof or elsewhere in this Bond Loan Agreement or 

the Bond Indenture, this Bond Loan Agreement may not be assigned, in whole or in part, by the 
University without obtaining the written consent of both the Town and the Bond Trustee, and any 
assignment shall be subject, however, to each of the following conditions:

No assignment pursuant to this Section 8.1 shall relieve the 
University from primary liability for any of its obligations 
hereunder, and in the event of any such assignment the 
University shall continue to remain primarily liable for 
Bond Loan Payments due hereunder and for performance 
and observance of the other covenants, warranties, 
representations and agreements on its part herein 
provided to be performed and observed by it to the same 
extent as though no assignment had been made.

The assignee shall assume the obligations of the University 
hereunder to the extent of the interest so assigned.

The University shall within thirty (30) days after the delivery 
thereof, furnish or cause to be furnished to the Town and 
to the Bond Trustee a true and complete copy of each 
such assignment and/or assumption of obligations, as the 
case may be.

The assignee will be a permissible assignee under the Act.
The University shall have delivered to the Town and the Bond 

Trustee an opinion of Bond Counsel to the effect that 
such assignment will not adversely affect the exclusion 
from gross income for federal tax purposes of interest on 
the outstanding Tax-Exempt Bonds.



Assignment by the Town.  
Except as provided in this Bond Loan Agreement, this Bond Loan Agreement and the 

Bond Security Instruments may be assigned in whole or in part by the Town to the Bond Trustee 
or any other person without obtaining any consent of the University and reserving unto the Town 
such rights and remedies hereunder as the Town may determine in the Bond Indenture or any 
such assignment.

EVENTS OF DEFAULT AND REMEDIES

Events of Default.  
Each of the following shall be an "Event of Default" under this Bond Loan Agreement, 

and the term "Event of Default" shall mean, whenever used in this Bond Loan Agreement, any 
one or more of the following events:

Failure by the University to pay the Bond Loan Payments at the 
times specified herein and (i) continuation of said failure 
for a period of two (2) days after notice by registered or 
certified mail given to it by either the Town or the Bond 
Trustee that the payment referred to in such notice has 
not been received, or (ii) continuation of said failure for a 
period of five (5) days.

Failure by the University to observe and perform any covenant, 
condition or agreement contained herein on its part to be 
observed or performed, other than as referred to in 
subsection (a) of this Section, for a period of thirty (30) 
days after written notice, specifying such failure and
requesting that it be remedied, given to the University by 
the Town or the Bond Trustee, or, if such failure is of a 
nature that it cannot be remedied within thirty (30) days 
after such notice, failure to diligently commence to 
remedy such failure within thirty (30) days after such 
notice and to reasonably and diligently pursue to 
completion the remedy of such failure, unless the Town 
and the Bond Trustee shall agree in writing to an 
extension of such time  prior to its expiration.

The dissolution or liquidation of the University or filing by the 
University of a voluntary petition in bankruptcy, or failure 
by the University promptly to discharge any execution, 
garnishment or attachment of such consequence as will 
materially and adversely impair its ability to pay the Bond 
Loan Payments due under this Bond Loan Agreement, or 
the commission by the University of any act of 



bankruptcy, or adjudication of the University as a 
bankrupt, or assignment by the University for the benefit 
of its creditors, or the entry by the University into an 
agreement of composition with its creditors, or the 
approval by a court of competent jurisdiction of a petition 
applicable to the University in any proceeding for its 
reorganization instituted under the provisions of the 
general bankruptcy act, as amended, or under any similar 
act which may hereafter be enacted.  The term 
"dissolution or liquidation of the University," as used in 
this subsection, shall not be construed to include the 
cessation of the corporate existence of the University 
resulting either from a merger or consolidation of the 
University into or with another corporation, or a 
dissolution or liquidation of the University following a 
transfer of all or substantially all of its assets under the 
conditions permitting such actions in accordance with the 
provisions of this Bond Loan Agreement.

Reserved.
An "Event of Default" under the Bond Indenture, any Bond 

Security Instrument or any Bond Credit Agreement has 
occurred, has not been waived and is continuing.

An "Event of Default" under the Master Indenture has occurred, 
has not been waived and is continuing.

If by reason of Force Majeure the University is unable in whole or in part to carry out its 
agreements on its part contained in this Bond Loan Agreement, the Bond Indenture or any Bond 
Security Instrument, other than the obligations on the part of the University contained in Article IV 
and Sections 7.1, 7.2, 7.3, 7.6, and 7.7 of this Bond Loan Agreement, the University shall not be 
deemed in default during the continuance of such inability.  The University agrees, however, to 
attempt to remedy with all reasonable dispatch the cause or causes preventing the University 
from carrying out its agreements; provided that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the discretion of the University, and the University 
shall not be required to make settlement of strikes, lockouts and other industrial disturbances by 
acceding to the demands of the opposing party or parties when such course is, in the judgment of 
the University, unfavorable to the University.

Remedies on Default.  
Whenever any Event of Default shall have happened and be subsisting, the Town or the 

Bond Trustee may take any one or more of the following remedial steps:

Declare the entire amount, or any portion thereof, of the Bond 
Loan Payments due hereunder for the remainder of the 
term of this Bond Loan Agreement to be immediately due 



and payable, whereupon the same shall become 
immediately due and payable. 

Inspect, examine and make copies of the books and records 
and any and all accounts, data and income tax and other 
tax returns of the University, except the University shall 
not be compelled to provide information relating to 
privileged or confidential matters protected by law.

Take whatever actions at law or in equity may appear 
necessary or desirable to collect the Bond Loan 
Payments and any other amounts payable by the 
University under this Bond Loan Agreement, then due 
and thereafter to become due, or to enforce performance 
and observance of any obligation, agreement or covenant 
of the University under this Bond Loan Agreement.

By mandamus or other suit, action or proceeding at law or in 
equity, enforce all of the rights of the Town or the rights of 
any persons, corporations or governmental agencies to 
which the Town's rights may have been assigned, 
including the right to require the University to make the 
Bond Loan Payments and to require the University to 
carry out any other covenant or agreement required by it 
to be performed and to perform all duties and actions 
required of the University under this Bond Loan 
Agreement.

By action or suit in equity, require the University (i) to account 
for all moneys received by it from the Bond Trust Estate 
and to account for the receipt, use, application or 
disposition of such Bond Trust Estate, and (ii) by 
appropriate legal action to enforce the Town's interest in 
this Bond Loan Agreement.

By action or suit in equity, enjoin any acts or things which may 
be unlawful or in violation of the rights of the Town.

Apply to a court of competent jurisdiction for appointment of a 
receiver to take charge of and manage the revenues of 
the University and apply such revenues to the reduction 
of the University's obligations under this Bond Loan
Agreement.



Exercise all remedies of a secured party under the UCC.
Exercise any and all other remedies available under law.
Direct the Bond Trustee to exercise any remedy available under 

the Master Indenture or the Notes, including acceleration 
of the Notes as permitted by the Master Indenture.

In the event that the Master Trustee has accelerated Note No. 1securing the Bonds and 
with the consent of or at the direction of a Bond Credit Provider is pursuing its available remedies 
under the Master Indenture, the Bond Trustee shall not pursue its available remedies under the
Bond Indenture in such manner as to hinder or frustrate the pursuit by the Master Trustee of its 
remedies under the Master Indenture.

Any amounts collected pursuant to action taken under this Section shall be applied in 
accordance with the provisions of the Bond Indenture.  Notwithstanding any other provisions 
hereof, the Bond Trustee shall not be obligated to exercise any of the remedies set forth herein 
unless and until it is adequately indemnified for costs, expenses (including attorneys' fees) and 
liability with respect thereto.

No Remedy Exclusive.  
No remedy herein or in the Bond Indenture or in the Bond Security Instruments conferred 

upon the Town or the Bond Trustee is intended to be exclusive of any other remedy, but each 
such remedy shall be cumulative and in addition to every other remedy given under this Bond 
Loan Agreement or the Bond Indenture or in the Bond Security Instruments or now or hereafter 
existing at law or in equity or by statute.  No delay or omission to exercise any right or power 
accruing upon any default shall impair any such right or power or be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be
deemed expedient. In order for the Town or the Bond Trustee to exercise any remedy reserved to 
it in this Article, it shall not be necessary to give any notice, other than such notice as may be 
herein expressly required.  Such rights and remedies as are given the Town hereunder shall also 
extend to the Bond Trustee, and the Bond Trustee and the Bond Holders shall be entitled to the 
benefit of all covenants and agreements herein contained.

Attorneys' Fees and Expenses.  
In the event the University should default under any of the provisions of this Bond Loan 

Agreement or in the Bond Security Instruments and the Town or the Bond Trustee should employ 
attorneys or incur other expenses for the collection of the payments required hereunder or the 
enforcement of performance or observance of any obligation or agreement on the part of the 
University herein contained, the University agrees that it will upon demand therefor pay to the 
Town or the Bond Trustee the reasonable fee of such attorneys including fees and cost of 
appeals and such other reasonable expenses so incurred by the Town or the Bond Trustee.

No Additional Waiver Implied by One Waiver.  
In the event any agreement contained in this Bond Loan Agreement or in the Bond 

Security Instruments should be breached by either party and thereafter waived by the party, such 
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach under this Bond Loan Agreement or in the Bond Security Instruments.



MISCELLANEOUS

Release and Indemnification.  
The University shall and hereby agrees to indemnify and save the Town and the Bond 

Trustee and the respective members, officials, officers, employees, agents and 
attorneys thereof harmless against and from all claims, including any attorneys 
fees and costs incurred in defense of such claims, by or on behalf of any person, 
firm, corporation or other legal entity arising from the conduct or management of, 
or from any work or thing done on the 2008B Project or resulting from any breach 
of any representation, warranty, agreement or covenant of the University 
contained herein or in any Bond Document or from the issuance or sale of any 
Bonds under the Bond Indenture, including without limitation, (i) any condition of 
the 2008B Project, (ii) any act or negligence of the University or of any of its 
agents, contractors, servants, employees or licensees, (iii) any act or negligence 
of any assignee or lessee of University, or of any agents, contractors, servants, 
employees or licensees of any assignee or lessee of University, or (iv) from the 
issuance and sale of the Bonds or Notes, including, without limitation, any 
information contained in the Official Statement related to the Bonds.  The 
University shall indemnify and save the Town and the Bond Trustee and the 
respective officials, officers, employees, agents and attorneys thereof harmless 
from any such claim arising as aforesaid, or in connection with any action or 
proceeding brought thereon, and the University shall have the right to defend,
and upon notice from the Town or the Bond Trustee, the University shall defend, 
them or either of them and their respective officials, officers, employees, agents 
and attorneys in any such action or proceeding with counsel reasonably 
satisfactory to the Town or the Bond Trustee, as the case may be.

Notwithstanding the fact that it is the intention of the parties hereto that the Town shall 
not incur any pecuniary liability by reason of the terms of the Bond Indenture, this 
Bond Loan Agreement or any other Bond Document or the undertakings required 
of the Town thereunder, by reason of the issuance of the Bonds, by reason of the 
execution of the Bond Indenture or by reason of the performance of any act 
requested of the Town by the University, including all claims, liabilities or losses, 
including attorneys fees and costs incurred in defense thereof, arising in 
connection with the violation of any statutes or regulation pertaining to the 
foregoing; nevertheless, if the Town should incur any such pecuniary liability, 
then in such event the University shall indemnify and hold the Town harmless 
against all claims, demands or causes of action whatsoever, including attorneys 
fees and costs incurred in defense thereof, by or on behalf of any person, firm or 
corporation or other legal entity arising out of the same or out of any offering 
statement or lack of offering statement in connection with the sale or resale of the 
Bonds or Notes and all attorneys fees, costs and expenses incurred in 
connection with any such claim or in connection with any action or proceeding 
brought thereon, and the University shall have the right to defend, and upon 
notice from the Town, the University shall defend, the Town in any such action or 
proceeding with counsel reasonably satisfactory to the Town.  Notwithstanding 
the foregoing, if the Town, in its sole discretion, desires to employ separate 
counsel of its own choosing in its defense, the University agrees to pay any and 
all reasonable costs and expenses in connection therewith.  All references to the 
Town in this Section shall be deemed to include its councilmembers, directors, 
officers, employees, and agents.

The University shall and hereby agrees to indemnify the Bond Trustee for, and hold the 
Bond Trustee and officials, officers, employees, agents and attorneys thereof 
harmless as set forth in the Bond Indenture.



The indemnification of the Town set forth in the Section 10.1 shall be in addition to any 
indemnification provision set forth in the Bond Purchase Agreement relating to 
the Bonds, and the Town shall be entitled to assert its rights hereunder in lieu of 
any such rights set forth in the Bond Purchase Agreement.

Authorized University Representative.  
The University shall, prior to the sale of any Bonds, designate 

the Authorized University Representative and shall also 
designate an alternate Authorized University 
Representative for the purpose of taking all actions and 
making all certificates required to be taken and made by 
the University under the provisions of this Bond Loan 
Agreement.  If either of said persons, or any successor 
appointed under the provisions of this Section, should 
resign, become unavailable or unable to take any action 
or make any certificate provided for in this Bond Loan 
Agreement, another Authorized University Representative 
or alternate Authorized University Representative shall 
thereupon be appointed by the University.  Such 
designation shall be made by the officers of the University 
possessing the authority to make such designation.

Whenever under the provisions of this Bond Loan Agreement or 
the Bond Indenture or the Bond Security Instruments the 
approval of the University is requested or the Town or the 
Bond Trustee is requested to take some action at the 
request of the University, such approval or request shall 
be made by the Authorized University Representative, 
unless otherwise specified in this Bond Loan Agreement 
or the Bond Indenture or the Bond Security Instruments, 
including any amendments hereto or thereto.  The Town 
or the Bond Trustee shall be authorized to act on any 
such approval or request, and the University shall have 
no complaint against the Town or the Bond Trustee as a 
result of such action taken.

Effective Date and Term.  
This Bond Loan Agreement became effective on ________ 1, 2008 upon the delivery of 

this Bond Loan Agreement, and, subject to the provisions of this Bond Loan Agreement, shall 
expire on such date as such payment or provision for payment of all the principal of, premium, if 
any, and interest on all of the Bonds and any other amounts due and owing under this Bond Loan 
Agreement or the Bond Indenture or the Bond Security Instruments, including any amendments 
hereto or thereto, shall have been made in accordance with this Bond Loan Agreement and the 
Bond Indenture or the Bond Security Instruments, including any amendments hereto or thereto.



Amounts Remaining in the Various Funds. 
It is agreed by the parties hereto that any amounts remaining in the various funds and 

accounts established under the Bond Indenture or the Bond Security Instruments, upon expiration 
or sooner termination of the term of this Bond Loan Agreement, as provided in this Bond Loan 
Agreement, including any amendments hereto, and after payment in full of the principal of, 
premium, if any, and interest on all of the Bonds and any other amounts due and owing under this 
Bond Loan Agreement and the Bond Indenture, including any amendments hereto or thereto (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Indenture), or in the various funds and accounts held pursuant to any Escrow Agreement and all 
other amounts due and owing under the Bond Documents, shall belong to and be paid to the 
University by the Bond Trustee as overpayment of Bond Loan Payments upon the written request 
of the University.

Notices.  
All notices, certificates or other communications hereunder shall be in writing and shall be 

sufficiently given and deemed given when sent by: (i) registered or certified mail, return receipt 
requested, postage prepaid, (ii) facsimile; (iii) overnight courier or (iv) hand delivery, addressed to 
the Town, the University and the Bond Trustee as set forth in the Bond Indenture, to each Bond 
Credit Provider and Insurance Bond Trustee as set forth in the Bond Indenture, and to others as 
set forth in any other Bond Document.  A duplicate copy of each notice, certificate or other 
communication given hereunder by either the Town or the University to the other shall also be 
given to the Bond Trustee, each Bond Credit Provider and to the principal underwriter or 
purchaser of the Bonds.  The Town, the University, the Bond Trustee, each Bond Credit Provider, 
each Insurance Bond Trustee and each other person may by notice given hereunder designate 
any further or different addresses to which subsequent notices, certificates or other 
communications shall be sent.

Binding Effect.  
This Bond Loan Agreement shall inure to the benefit of and shall be binding upon the 

Town, the University and their respective successors and assigns.

Severability.  
In the event any provision of this Bond Loan Agreement shall be held invalid or 

unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render 
unenforceable any other provisions hereof.

Entire Agreement.  
This Bond Loan Agreement, together with any other agreements entered into 

contemporaneously herewith or therewith, constitutes and represents the entire agreement 
between the parties hereto and supersedes any prior understandings or agreements, written or 
verbal, between the parties hereto respecting the subject matter herein.  

Amendments, Changes and Modifications.  
Except as otherwise provided in this Bond Loan Agreement or in the Bond Indenture, 

including any amendments hereto or thereto, this Bond Loan Agreement may not be effectively 
amended, changed, modified, altered or terminated without the prior written consent of the Bond 
Trustee, which consent will not be unreasonably withheld and will be governed by the Bond 
Indenture, as to any requirements for Bond Holder or Bond Credit Provider consents required in 
connection therewith. 



Executed Counterparts.  
This Bond Loan Agreement, may be executed in several counterparts, each of which 

shall be an original and all of which shall constitute but one and the same instrument.  

Applicable Law and Venue.  
This Bond Loan Agreement shall be governed by and construed in accordance with the 

laws of the State of Florida.  Venue and jurisdiction shall lie in Broward County, Florida, unless 
otherwise waived by all parties hereto. 

Bond Credit Providers.  
This Bond Loan Agreement shall be subject to the provisions of Article XIV of the Bond 

Indenture.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the Town and the University have caused this Bond Loan 
Agreement to be executed in their respective corporate names and their respective corporate 
seals to be hereunto affixed and attested by their duly authorized officers, all as of the day and 
year first above written.

TOWN OF DAVIE, FLORIDA

(SEAL)

By:

Name, Title:

ATTEST:

By:

Name, Title:

STATE OF FLORIDA

COUNTY OF BROWARD

On the ______ day of ___________, 2008, before me personally appeared 
__________________________________________ and 
______________________________________ with whom I am personally acquainted 
and who upon their several oaths acknowledged themselves to be the 
________________________________________ and 
____________________________________, respectively, of Town of Davie, Florida, 
that they as such officers being authorized so to do, executed the foregoing instrument for 
the purpose therein contained by signing the name of said Town of Davie, Florida, that 
they know the seal of said Town of Davie, Florida, that the seal affixed to said instrument 
is such official seal, that it was so affixed by order of Town of Davie, Florida, and that 
each of them signed their names thereto by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.



______________________________
NOTARY PUBLIC
My Commission Expires:

NOVA SOUTHEASTERN UNIVERSITY, 
INC.

(SEAL)
By:

George L. Hanbury
Executive Vice President/

Chief Operating 
Officer

ATTEST:

By:  ________
W. David Heron
Vice President for Finance

STATE OF FLORIDA

COUNTY OF BROWARD

On the _____ day of ____________, 2008, before me personally appeared George 
L. Hanbury and W. David Heron with whom I am personally acquainted and who upon 
their several oaths acknowledged themselves to be the Executive Vice President/Chief 
Operating Officer  of Nova Southeastern University, Inc., that they as such officers being 
authorized so to do, executed the foregoing instrument for the purpose therein contained 
by signing the name of said Nova Southeastern University, Inc., that they know the seal 
of said Nova Southeastern University, Inc., that the seal affixed to said instrument is such 
official seal, that it was so affixed by order of Nova Southeastern University, Inc., and 
that each of them signed their names thereto by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.



______________________________
NOTARY PUBLIC
My Commission Expires:
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MASTER BCEFA SUPPLEMENT
THIS MASTER BCEFA SUPPLEMENT (the “Master BCEFA Supplement”), is 

made and entered into as of ____________, 2008, by and between BROWARD COUNTY 
EDUCATIONAL FACILITIES AUTHORITY, a public body corporate and politic duly 
organized and existing under the laws of the State of Florida (the "Issuer"), and U.S. BANK 
NATIONAL ASSOCIATION, a national association organized under the laws of the United 
States and authorized to accept and execute trusts of the character herein, as successor to 
SunTrust Bank, as trustee (the "Trustee") and joined by NOVA SOUTHEASTERN 
UNIVERSITY, INC., a not-for-profit corporation duly organized and existing under the laws of 
the State of Florida (the "University").

This Master BCEFA Supplement constitutes an “Indenture Supplement” supplementing that 
certain Second Amended and Restated Trust Indenture, dated April 1, 2004, between the Issuer
and the Trustee (as amended and supplemented in accordance with its terms, the “Restated 
Indenture”), in connection with the issuance and delivery by the University of:

The Master Obligation described herein as a source and as security for the repayment of the 
Notes issued by the University pursuant to and in accordance with that certain Master Trust 
Indenture, of even date herewith, as supplemented and amended from time to time by 
supplements and amendments thereto (the “Master Supplement” and, the Master Trust 
Indenture, as amended and supplement, the “Master Indenture”).

Capitalized terms used but not defined in this Master BCEFA Supplement shall have the same 
meanings assigned to such terms in the Restated Indenture and the Master Indenture.

2008B-1. MASTER OBLIGATION AND SECURITY.
(a) The University may issue from time to time its Notes pursuant to and in 

accordance with the terms of the Master Indenture.  The Notes may be issued in 
one or more series, at one or more times and may be unlimited in aggregate 
principal amount subject to the tests and requirements for the issuance of 
Additional Parity Obligations pursuant to Section 210 of the Restated Indenture 
and any applicable Series Supplements.

(b) Upon issuance of any Note, the University shall provide to the Issuer and the 
Trustee a certificate evidencing its compliance with the requirements of Section 
210 of the Restated Indenture and any applicable Series Supplements.

(c) The Master Obligation shall be issued hereunder as evidence of an security for 
the repayment of all Notes issued, now or hereafter, under the Master Indenture.

(d) With respect to the Tuition Depository Account and the Pledged Revenues, the 
following provisions shall apply: 

(i) The University (1) acknowledges and agrees that the obligations of the 
University under the Master Indenture and Notes issued thereunder are 
general obligations of the University and (2) pledges its full faith and 
credit for the payment of all amounts payable by it under the Master 
Indenture and Notes issued thereunder.

(ii) The University shall establish, hold and maintain the Tuition Depository 
Account in accordance with the terms of the Restated Indenture and the



Master Indenture. With respect to the Tuition Depository Account, the 
University shall enter into a supplement to the existing depository control 
agreement with the depository bank and the Trustee for the benefit and 
security of the Holder of the Master Obligation.  The University 
acknowledges and consents to the application by the Trustee in 
accordance with the Restated Indenture of the funds on deposit (1) in the 
funds and accounts established under the Restated Indenture and (2) 
after an Event of Default has occurred and is continuing, in the Tuition 
Depository Account established and held by the University.

(iii) The University shall deposit, prior to an Event of Default within ten (10) 
Business Days, and after an Event of Default has occurred and is 
continuing within one Business Day, of receipt thereof by the University, 
all Pledged Revenues received by the University directly into the Tuition 
Depository Account and not into any other account or fund and, upon the 
occurrence of an Event of Default and so long as it is continuing, shall at 
the written request of the Trustee direct any and all account debtors with 
respect to Pledged Revenues to make payment directly to the Trustee.  
So long as an Event of Default shall not have occurred and be 
continuing, the University may withdraw any amounts on deposit in the 
Tuition Depository Account for any purpose.  After an Event of Default 
has occurred and is continuing, the University may not withdraw any 
amounts from the Tuition Depository Account and the Trustee shall 
control any and all amounts within the Tuition Depository Account for 
application as set forth in the Restated Indenture. 

(iv) Any amount received by the University from students, which includes any 
portion of Pledged Revenues or which is not, on its face, identifiable and 
allocable to other than Pledged Revenues, shall first be deposited into 
the Tuition Depository Account and credited to any amounts that are due 
from the account-debtor student with respect to Pledged Revenues and 
then to any other amounts due from such student.  After an Event of 
Default when the Tuition Depository Account is controlled by the Trustee, 
any such other amounts deposited into the Tuition Depository Account
and fully identifiable and allocable to other than Pledged Revenues shall 
be released by the Trustee and disbursed to the University from time to 
time as requested by the University in writing, unless otherwise needed 
to pay Loan Payments or to pay any payments due in respect of 
Additional Parity Obligations.

(v) In the event that the amount of Pledged Revenues shall be insufficient to 
pay the full amount of the payments on the Master Obligation when 
payable under the Master Obligation, the University shall pay the full 
amount of such deficiency from any source legally available therefor and 
the University acknowledges and agrees that the Trustee is authorized to 
use any other funds of the University available to it under the Bond Loan 
Agreement, the Bond Indenture or the Restated Indenture to make such 
Master Obligation Payments, including, without limitation, funds on 
deposit in the Tuition Depository Account.

(e) The security interests in the Pledged Revenues are as follows:

(i) In order to secure the full and punctual payment of all obligations of the 
University under the Master Obligation, the University has granted, and 
hereby grants, to the Trustee for the benefit of the Holder of the Master 
Obligation, a continuing security interest in, and a collateral assignment 
of, all Pledged Revenues, including all Pledged Revenues constituting an 
“account” or “proceeds of an account” as defined in Article 9 of the 



Uniform Commercial Code, as adopted and in effect in the State of 
Florida on the date hereof (the “UCC”), whether now existing or hereafter 
created or arising, which security interest is, and shall at all times during 
the term hereof be perfected and maintained by the University as a first 
priority perfected security interest in all Pledged Revenues on a parity 
basis with all Outstanding Bonds and Additional Parity Obligations.

(ii) The security interest of the Trustee in the Pledged Revenues shall 
continue for the term of the Master Obligation and during such time the 
Trustee shall have and may exercise all rights of a secured party under 
the UCC.  The University hereby authorizes the Trustee to file one or 
more financing statements to perfect the security interest granted to it by 
the University in the Pledged Revenues, and such amendments thereto 
and continuations thereof as may be necessary under the UCC to 
maintain the perfection and priority of the security interests granted to the 
Trustee in the Pledged Revenues.  The University will take any and all 
actions necessary to perfect and maintain the perfection of this security 
interest in the Pledged Revenues as a first priority perfected security 
interest in all Pledged Revenues on a parity basis with all Outstanding 
Bonds and Additional Parity Obligations.

(iii) The University represents and warrants that the Pledged Revenues are 
not subject to any lien, pledge, security interest or other encumbrance of 
any kind, or any assignment or preferential arrangement that has the 
practical effect of creating a security interest in the Pledged Revenues, 
that is prior to or on a parity with the security interest of the Trustee with 
respect to the Master Obligation, other than a security interest securing 
Bonds or Additional Parity Obligations or other indebtedness permitted 
under the Restated Indenture and the Master Indenture and disclosed in 
writing to the Trustee.  The University further represents and warrants 
that the Pledged Revenues are legally available to secure the 
University’s performance under the Master Obligation.

(iv) Except as permitted by the Master Indenture and the Restated Indenture 
as either of them may be amended or supplemented from time to time, 
the University agrees that it shall not create or permit the creation of any 
lien, pledge, security interest or other encumbrance of any kind, or any 
assignment or preferential arrangement that has the practical effect of 
creating a security interest in the Pledged Revenues, that is prior to, on a 
parity with, or subordinate to, the security interest of the Trustee with 
respect to the Master Obligation, other than a security interest (1) 
securing Bonds or Additional Parity Obligations on a parity basis with the 
Master Obligation or (2) securing other indebtedness on a subordinated 
basis to the Master Obligation, each as  permitted under the Restated 
Indenture and the Master Indenture and disclosed in writing to the 
Trustee.  

2008B-2. RESERVED

2008B-3. DESCRIPTION OF MASTER OBLIGATION.
(a) The Master Obligation shall be issued in the form of a fully registered Obligation 

under the terms and conditions and as provided in the Restated Indenture and in 
the Master Obligation.  

(i) The Master Obligation shall be designated "Nova Southeastern 
University, Inc. Master Obligation."  



(ii) The Master Obligation shall be issued as a single obligation.  The 
principal amount of the Master Obligation shall equal the aggregate
principal amount of all Notes outstanding under the Master Indenture.

(iii) The Master Obligation shall be dated, shall be payable as to principal, 
premium, if any, and interest on such date or dates and in such manner, 
shall be issuable as registered Additional Parity Obligations without 
coupons, and shall contain other terms and provisions, as shall be 
established in the Restated Indenture and the Master Indenture.  

(iv) Unless other arrangements for payment are provided for in any Master 
Supplement, (i) the principal of and premium, if any, on the Master 
Obligation shall be payable in the same amounts and at the same times 
that the principal, premium, if any, interest and any other amounts 
payable on the Notes shall be payable, and (ii) the interest payable on 
the Master Obligation shall be paid in the same manner as the interest 
on the Notes.

(b) Except as to any differences in the maturities thereof, in the rate or rates of 
interest, the provisions for redemption and security granted exclusively to certain 
series of Bonds or Additional Parity Obligations, the Master Obligation shall be 
on parity with and shall be entitled to the same benefit and security of the 
Restated Indenture as all other Bonds and Additional Parity Obligations. 

2008B-4. CONVERSION OPTION.
The Master Obligation will be subject to changes in interest rates in the same manner 

and on the same terms as the Notes.  

2008B-5. OPTIONAL AND MANDATORY REDEMPTION

The Master Obligation will be subject to optional and mandatory redemption in the same 
amounts, at the same times and on the same terms as the Notes. 

2008B-6. MANDATORY AND OPTIONAL TENDER FOR PURCHASE.
The Master Obligation will require the University to make any payments required to be 

made by the University in connection with the mandatory and optional tender for purchase of any 
Notes in the same amounts, at the same times and on the same terms as required by the Notes. 

2008B-7. APPLICATION OF PROCEEDS.
The proceeds of the Notes shall be deposited and applied as set forth in the Master

Indenture.  

2008B-8. PAYMENTS ON MASTER OBLIGATION; CREDITS.  

(c) The principal, premium, if any, interest and any other amounts payable on the 
Master Obligation, including any payments required to be made by the University 
in connection with the mandatory or optional tender for purchase of any Notes, 
shall be due and payable in the same amounts and at the same times that the 
principal, premium, if any, interest and any other amounts payable on the Notes
shall be due and payable.  

(d) Amounts due on the Master Obligation are payable (a) in any coin or currency of 
the United States of America which on the payment date is legal tender for the 
payment of public and private debts, and (b) in immediately available funds by 
the University depositing the same with or to the account of Holder on or before 
the date and time such amounts are due and payable under the Notes and the 



Master Indenture, and giving notice of such payment to the Trustee as provided 
in this Master BCEFA Supplement.   

(e) In addition to any payments, credits or deposits resulting from payment or 
prepayment from other sources, the University shall receive credit for payment of 
principal, premium, if any, interest and any other amounts payable on the Master 
Obligation, including any payments required to be made by the University in 
connection with the mandatory or optional tender for purchase of any Notes, in 
the same amounts and at the same times that any moneys are paid, credited or 
deposited under the Master Indenture for application to the payment of  principal, 
premium, if any, interest and any other amounts payable on all or any portion of 
the Notes.

2008B-9. DEFEASANCE.  

Upon payment by the University of a sum, in cash or Permitted Investments meeting the 
requirements of Exhibit “A” of the Master Indenture, or both, sufficient, together with any other
cash and other Permitted Investments held by the Master Trustee and available for such purpose, 
to cause all Outstanding Notes to be deemed to have been paid within the meaning of Article VII
of the Master Indenture and to pay all other amounts referred to in Article VII of the Master 
Indenture, accrued and to be accrued to the date of discharge of the Master Indenture, (a) the 
Master Obligation shall be deemed to have been paid and to be no longer Outstanding under the 
Restated Indenture, (b) the Master Obligation shall no longer be entitled to the benefits of the 
Restated Indenture, and (c) the registered owner hereof shall have no rights in respect of the 
Master Obligation.

2008B-10. REGISTRATION, NEGOTIABILITY AND TRANSFER OF MASTER OBLIGATION.
(f) The Master Obligation shall be registered on the register to be maintained by the 

University for that purpose at the Corporate Trust Office of the Trustee. The 
Master Obligation shall consist of a single Additional Parity Obligation registered 
initially in the name of the Master. 

(g) The Master Obligation shall be transferable only if Master Trustee transfers its 
right, title and interest as trustee under the Master Indenture in accordance with 
the terms of the Master Indenture and only upon presentation of the Master 
Obligation at the Corporate Trust Office of the Trustee by the registered owner or 
by its duly authorized attorney.  Such transfer shall be without charge to the 
owner thereof, but any taxes or other governmental charges required to be paid 
with respect to the same shall be paid by the owner requesting such transfer as a 
condition precedent to the exercise of such privilege.  Upon any such transfer, 
the University shall execute and the Trustee shall authenticate and deliver in 
exchange for the Master Obligation a new registered Master Obligation, 
registered in the name of the transferee.

(h) Prior to due presentment by the owner for registration of transfer, the University 
and the Trustee may deem and treat the person in whose name the Master 
Obligation is registered as the absolute owner for all purposes; and neither the 
University nor the Trustee shall be affected by any notice to the contrary.  All 
payments made to the registered owner shall be valid, and, to the extent of the 
sum or sums so paid, effectual to satisfy and discharge the liability for moneys 
payable on Master Obligation. 

(i) If (1) the Master Obligation is surrendered to the Trustee in a mutilated condition, 
or the University and the Trustee receive evidence to their satisfaction of the 
destruction, loss or theft of the Master Obligation, and (ii) there is delivered to the 
University and the Trustee such security or indemnity as may be required by 
them to hold them harmless, then, in the absence of proof satisfactory to the 
University and the Trustee that the Master Obligation has been acquired by a 



bona fide purchaser and upon the Holder paying the reasonable expenses of the 
University and the Trustee, the University shall cause to be executed and the 
Trustee shall authenticate and deliver, in exchange for such mutilated Master 
Obligation, a new Master Obligation of like date and tenor.  Every mutilated 
Master Obligation so surrendered to the Trustee shall be canceled by it and 
delivered to, or upon the order of, the University.  If any such mutilated, 
destroyed, lost or stolen Master Obligation has become or is about to become 
due and payable in full, the Master Obligation may be paid when due instead of 
delivering a new Master Obligation.

2008B-11. EXECUTION AND AUTHENTICATION OF MASTER OBLIGATION.  

The Master Obligation shall be manually executed for and on behalf of the University by 
its President or Executive Vice President/Chief Operating Officer and attested by its Secretary or 
any Assistant Secretary.  If any officer whose signature appears on a Master Obligation ceases to 
be such officer before delivery thereof, such signature shall remain valid and sufficient for all 
purposes as if such officer had remained in office until such delivery.  The Master Obligation shall 
be manually authenticated by an authorized officer of the Trustee, without which authentication 
the Master Obligation shall not be entitled to the benefits hereof.

2008B-12. RESERVE FUND.
The Notes, or any Related Indebtedness secured thereby, may be secured by reserve 

funds in accounts as set forth in the Master Indenture.  

2008B-13. CREDIT FACILITIES.
The University may cause to be obtained or delivered in respect of any Notes, or any 

Related Indebtedness secured thereby, Credit Facilities and/or reimbursement agreements as 
permitted by the Master Indenture.   

2008B-14. NOTICES.  

Any notice, demand, direction, request or other instrument authorized or required by the 
Restated Indenture to be given to or filed with the Issuer or the Trustee shall be (subject, with 
respect to the Trustee, to Article IX of the Restated Indenture) deemed to have been sufficiently 
given or filed for all purposes of the Restated Indenture if and when sent by registered mail, 
return receipt requested, to the respective addresses set forth in the Restated Indenture and/or 
as set forth in any Related Agreement.  

The Issuer, the University, the Trustee and the Master Trustee may, by notice given 
under the Restated Indenture, designate any further or different addresses to which subsequent 
communications under the Restated Indenture may be sent. All documents received by the 
Trustee under the provisions of the Restated Indenture, or photographic copies thereof, shall be 
retained in its possession until the Restated Indenture shall be released under the provisions of 
the Restated Indenture, subject at all reasonable times to the inspection of the Issuer, the 
University, any Holder and any agent or representative thereof.

2008B-15. FORM OF MASTER OBLIGATION.  

The University has determined that the Master Obligation to be issued under the 
Restated Indenture and the transfer panel, the statement of validation, if any, and the certificate 
of authentication to be endorsed by the Trustee shall be substantially in the following form, with 
such variations, omissions and insertions as are required or permitted by the Restated Indenture
and this Master BCEFA Supplement:

NOVA SOUTHEASTERN UNIVERSITY, INC.
Master Obligation



KNOW ALL PERSONS BY THESE PRESENTS that NOVA 
SOUTHEASTERN UNIVERSITY, INC. (“University”), a Florida not-for-profit 
corporation, for value received hereby acknowledges itself obligated to, and promises to 
pay to, _________________ (the “Holder”) for the deemed  principal amount 
Outstanding equal to the aggregate principal amount of the Notes (the “Notes”) issued 
and outstanding from time to time under the Master Trust Indenture, dated 
____________, 2008 (as amended and supplemented in accordance with its terms, the 
“Master Trust Indenture”), between University and U.S. Bank National Association, a 
national banking association duly organized and existing under the laws of the United 
States (“Master Trustee”), and is deemed issued and outstanding for purposes of the 
Restated Indenture, dated as of April 1, 2004 (as amended and supplemented in 
accordance with its terms, the “Restated Indenture”), between the Broward County 
Educational Facilities Authority and U.S. Bank, National Association, as successor to 
SunTrust Bank, as trustee (“Trustee”), and the Master BCEFA Supplement, dated as of 
___________, 2008 (“Master BCEFA Supplement”). 

This Master Obligation is issued as an “Additional Parity Obligation” under and 
pursuant to the Restated Indenture. This Master Obligation is designated as “Nova 
Southeastern University, Inc. Master Obligation” (“Master Obligation”).  

Capitalized terms used but not defined herein and defined in the Master Trust 
Indenture or the Restated Indenture shall have the same meanings assigned to such terms 
in the Master Trust Indenture or the Restated Indenture unless the context otherwise 
indicates.

This Master Obligation shall bear interest at the same rates and calculated in the 
same manner as the interest on the Notes.  Unless other arrangements for payment are 
provided for in any Master Supplement, this Master Obligation shall be payable in 
installments on the dates and in the amounts that principal payments are required to be 
deposited by the University pursuant to the Notes, and the Master Trust Indenture and to 
pay interest thereon from the date hereof on the dates and in the amounts that interest 
payments are required to be deposited by the University pursuant to the Notes and the 
Master Trust Indenture, and to pay any premium, purchase price or other amounts due 
under the Notes and the Master Trust Indenture on the dates and in the amounts that any 
premium purchase price or other amounts are required to be deposited by the University 
pursuant to the Notes and the Master Trust Indenture.  Amounts due hereon are payable 
(a) in any coin or currency of the United States of America which on the payment date is 
legal tender for the payment of public and private debts, and (b) in immediately available 
funds by the University depositing the same with or to the account of Holder on or before 
the date and time such amounts are due and payable under the Notes and the Master Trust 
Indenture, and giving notice of such payment to the Trustee as provided in the Master 
BCEFA Supplement.  In addition to any payments, credits or deposits resulting from 
payment or prepayment from other sources, the University shall receive credit for 
payment of principal, purchase price, premium, if any, interest and any amounts payable 
on this Master Obligation in the same amounts and at the same times that any moneys are 
paid, credited or deposited under the Master Trust Indenture for application to the 
payment of principal, premium, if any, interest and any other amounts payable on all or 
any portion of the Notes.



This Master Obligation will be subject to redemption in whole or in part prior to 
maturity, at the times and in the amounts equal to the principal amounts of any Note (i) 
called for redemption pursuant to the Master Trust Indenture, or (ii) purchased for 
cancellation by the Master Trustee.   Any redemption, either in whole or in part, shall be 
made at the same times and in the same amounts as any redemption of all or any portion 
of the Notes.  If any portion of the Notes shall have been duly called for redemption and 
payment of the redemption price, together with interest accrued thereon to the date fixed 
for redemption, shall have been made or provided for, as more fully set forth in the 
Master Trust Indenture, interest on the same portion of this Master Obligation shall cease 
to accrue from the date fixed for redemption, and from and after such date the same 
portion of this Master Obligation shall be deemed not to be Outstanding, as defined in the 
Restated Indenture, and shall no longer be entitled to the benefits of the Restated 
Indenture, and the registered owner hereof shall have no rights in respect of the same 
portion of this Master Obligation other than payment of the redemption price, together 
with accrued interest to the date fixed for redemption for such redeemed portion of this 
Master Obligation.

Upon payment by the University of a sum, in cash or United States government 
obligations meeting the requirements of the defeasance provisions of any Related 
Agreement, sufficient, together with any other cash and other United States government 
obligations held by the Master Trustee and available for such purpose, to cause all 
Outstanding Notes to be deemed to have been paid within the meaning of any Related 
Agreement and to pay all other amounts referred to in any Related Agreement, accrued 
and to be accrued to the date of discharge of the Master Trust Indenture, (a) this Master 
Obligation shall be deemed to have been paid and to be no longer Outstanding under the 
Restated Indenture, (b) this Master Obligation shall no longer be entitled to the benefits 
of the Restated Indenture, and (c) the registered owner hereof shall have no rights in 
respect of this Master Obligation.

This Master Obligation is payable solely by the University.  Neither the State of 
Florida, Broward County, Florida, the Broward County Educational Facilities Authority, 
the Town nor any political subdivision thereof, is or shall be obligated to pay this Master 
Obligation or any amount due hereon and neither the faith and credit nor the taxing 
power of the State of Florida, Broward County, Florida, the Broward County Educational 
Facilities Authority, the Town or any political subdivision thereof is pledged to the 
payment of this Master Obligation or any amount due hereon.  The issuance of this 
Master Obligation or the payment of any amount due hereon shall not directly or 
indirectly or contingently obligate the State of Florida, Broward County, Florida, the 
Broward County Educational Facilities Authority, the Town or any political subdivision 
thereof to levy or to pledge any form of taxation whatever therefor or to make any 
appropriation for any payment thereof.

Copies of the Restated Indenture are on file at the Corporate Trust Office of the 
Trustee and reference is hereby made to the Restated Indenture for the provisions, among 
others, with respect to the nature and extent of the rights of the owners of Additional 
Parity Obligations issued under the Restated Indenture, the terms and conditions on 
which, and the purpose for which, Additional Parity Obligations are to be issued and the 
rights, duties and obligations of the University and the Trustee under the Restated 



Indenture, to all of which the registered owner hereof, by acceptance of this Master 
Obligation, assents.

The Restated Indenture permits the issuance of Bonds and Additional Parity 
Obligations under the Restated Indenture to be secured by the covenants made therein, all 
of which, regardless of the times of issue or maturity, are to be of equal rank without 
preference, priority or distinction of any Bond or Additional Parity Obligation issued 
under the Restated Indenture over any other such Bond or Additional Parity Obligation 
except as expressly provided or permitted in the Restated Indenture.  Amounts payable by 
the University under this Master Obligation shall be deemed, and shall be, secured on a 
parity basis with all Bonds and Additional Parity Obligations for purposes of the Restated 
Indenture, including without limitation, for purposes of Section 805 thereof pertaining to 
the application of moneys after default to the payment of amounts due on Bonds and 
Additional Parity Obligations.  Except as specifically set forth in the Master Trust 
Indenture or the Restated Indenture, the registered owners of this Master Obligation shall 
have, and may exercise, any approval, consent, direction, removal, objection, voting, 
exercise of remedies or similar rights otherwise granted to holders of any other Bonds or 
Additional Parity Obligations.

The registered owner of this Master Obligation shall have no right to enforce the 
provisions of the Restated Indenture, or to institute any action to enforce the covenants 
therein, or to take any action with respect to any default under the Restated Indenture, or 
to institute, appear in or defend any suit or other proceeding with respect thereto, except 
as and if provided in the Restated Indenture.

This Master Obligation is issuable only as a fully registered Additional Parity Obligation.  

This Master Obligation shall be registered on the registration books to be maintained by the 

Trustee for that purpose at the Corporate Trust Office of the Trustee and the transfer of this 

Master Obligation shall be registered only if Holder transfers its right, title and interest in the 

Master Obligation in accordance with the terms thereof and only upon presentation of this Master 

Obligation at said office of the Trustee by the registered owner or by its duly authorized attorney 

and subject to the limitations, if any, set forth in the Master BCEFA Supplement.  Such 

registration of transfer shall be without charge to the registered owner hereof, but any taxes or 

other governmental charges required to be paid with respect to the same shall be paid by the 

registered owner requesting such registration of transfer as a condition precedent to the exercise 

of such privilege.  Upon any such registration of transfer, the University shall execute and the 

Trustee shall authenticate and deliver in exchange for this Master Obligation a new Additional 

Parity Obligation, registered in the name of the transferee.



Prior to due presentment hereof for registration of transfer, the University and the 
Trustee may deem and treat the person in whose name this Master Obligation is 
registered as the absolute owner hereof for all purposes; and neither the University nor 
the Trustee shall be affected by any notice to the contrary.  All payments made to the 
registered owner hereof shall be valid, and, to the extent of the sum or sums so paid, 
effectual to satisfy and discharge the liability for moneys payable on this Master 
Obligation.

No covenant or agreement contained in this Master Obligation or the Restated 
Indenture shall be deemed to be a covenant or agreement of any director, officer, agent or 
employee of the University, of the Town or of the Trustee in its individual capacity, and 
no incorporator, member, officer or member of the University or the Town shall be liable 
personally on this Master Obligation or be subject to any personal liability or 
accountability by reason of the issuance of this Master Obligation.

This Master Obligation shall not be entitled to any benefit under the Restated 
Indenture, or be valid or become obligatory for any purpose, until this Master Obligation 
shall have been authenticated by execution by the Trustee, or its successor as Trustee, of 
the Certificate of Authentication inscribed hereon.

IN WITNESS WHEREOF, the University has caused this Master Obligation to be 
executed in its name and on its behalf by its __________ and attested by its __________ all as of 
___________.

ATTEST:

By:
Name, Title:

NOVA SOUTHEASTERN 
UNIVERSITY, INC.

By:
Name, Title:

TRUSTEE'S AUTHENTICATION CERTIFICATE

The undersigned Trustee hereby certifies that this Master Obligation is one of the 
Additional Parity Obligations described in the within-mentioned Restated Indenture.
 U.S. BANK, NATIONAL ASSOCIATION, as successor to SunTrust Bank, as 

Trustee

Date of Authentication:  _________________________ By:
Name, Title:

IN WITNESS WHEREOF, BCEFA and the Trustee have caused this Master 
BCEFA Supplement to be executed in their respective corporate names and their 
respective corporate seals to be hereunto affixed and attested by their duly authorized 
officers, all as of the day and year first above written.



BROWARD COUNTY EDUCATIONAL 
FACILITIES AUTHORITY

(SEAL)

BY:_____________________________
Name, Title:

ATTEST:

By:  _____________________________
Name, Title:

STATE OF FLORIDA
COUNTY OF BROWARD

On the ___ day of ___________________, 2008, before me personally appeared  
__________________________________________ and 
______________________________________ with whom I am personally acquainted 
and who upon their several oaths acknowledged themselves to be 
__________________________________________ and 
_____________________________________, respectively, of the Broward County 
Educational Facilities Authority; that they as such officers being authorized so to do, 
executed the foregoing instrument for the purpose therein contained by signing the name 
of said Broward County Educational Facilities Authority, that they know the seal of said 
Broward County Educational Facilities Authority, that the seal affixed to said instrument 
is such official seal, that it was so affixed by order of the Broward County Educational 
Facilities Authority and that each of them signed their names thereto by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

______________________________
NOTARY PUBLIC

My Commission Expires:



U.S. BANK, NATIONAL 
ASSOCIATION, AS SUCCESSOR TO 
SUNTRUST BANK,

As Trustee

(SEAL)
BY:__________________________
___
Name, Title:

ATTEST:

By:  _____________________________
Name, Title:

STATE OF FLORIDA
COUNTY OF BROWARD

On the ___ day of _______________, 2008, before me personally appeared
_______________________________________ and 
________________________________________
with whom I am personally acquainted and who upon their several oaths acknowledged 
themselves to be

the ____________________________________ and 
________________________________________

respectively, of U.S. Bank, National Association, that they as such officers being authorized so to 
do, executed the foregoing instrument for the purpose therein contained by signing the name of 
said U.S. Bank, National Association, that they know the seal of said U.S. Bank, National 
Association, as successor to SunTrust Bank that the seal affixed to said instrument is such official 
seal, that it was so affixed by order of U.S. Bank, National Association, and that each of them 
signed their names thereto by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

______________________________
NOTARY PUBLIC

My Commission Expires:



JOINDER, ACKNOWLEDGMENT AND AGREEMENT

NOVA SOUTHEASTERN UNIVERSITY, INC. hereby joins, acknowledges and agrees 
to be bound by the terms and provision of the Restated Indenture, including this Master 
BCEFA Supplement.

NOVA SOUTHEASTERN 
UNIVERSITY, INC.

(SEAL)
BY:__________________________
___
Name, Title:

ATTEST:

By:  _____________________________
Name, Title:

STATE OF FLORIDA
COUNTY OF BROWARD

On the ___ day of _______________, 2008, before me personally appeared
_______________________________________ and 
________________________________________
with whom I am personally acquainted and who upon their several oaths acknowledged 
themselves to be

the ____________________________________ and 
________________________________________

respectively, of Nova Southeastern University, Inc., that they as such officers being authorized so 
to do, executed the foregoing instrument for the purpose therein contained by signing the name of 
said Nova Southeastern University, Inc., that they know the seal of said Nova Southeastern 
University, Inc. that the seal affixed to said instrument is such official seal, that it was so affixed 
by order of Nova Southeastern University, Inc., and that each of them signed their names thereto 
by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

______________________________
NOTARY PUBLIC

My Commission Expires:
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